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SECURITIES ACT OF 1933 JUN 21 172 
Release No. 5375/February 26, 1973 


FOREIGN RESTRICTED LIST DEPOSITORY 


The Commission on February 16, 1972, added Northern Trust 
Company, S.A., Geneva, Switzerland to its Foreign Restricted 
List. The list is composed of the names of Foreign companies 
that are issuers of securities that the Commission has reason to 
believe are being offered for public sale in the United States 
without a registration statement under the Securities Act of 
1933 having been filed or become effective. 


Information has been received by the staff of the Commission 
that the Northern Trust Company, S.A. is a name change from 
Societe Anonyme de Refinancement. The Commission had pre- 
viously added Societe Anonyme de Refinancement to the Foreign 
Restricted List on August 17, 1972 (See Securities Act of 1933, 
Release No. 5291, dated August 25, 1972). Societe Anonyme de 
Refinancement (‘‘SAR"’), now Northern Trust Company S.A. 
(“NTC”) is believed to be a joint stock company incorporated in 
Switzerland in August 1960 purportedly engaged in, among other 
things, banking activities. It has one office located in Geneva, 
Switzerland. 


The staff has information that certificates of deposit and letters 
of credit purportedly issued or guaranteed by Northern Trust 
Company, S.A. have been distributed in this country and that 
attempts have been made to pledge these certificates with do- 
mestic banks as collateral for loans. In addition, the staff has 
received information which appears to indicate that a number of 
individuals have attempted to purchase securities through broker- 
dealers using SAR and NTC as credit reference. It appears that 
SAR and NTC have misrepresented that certain individuals have 
large deposits. 


The staff has been informed that the Northern Trust Company, 
of Chicago, IIlinois has no affliliation with Northern Trust Com- 
pany, S.A. and should not be confused with it. 


The staff is currently investigating these activities and anyone 
having information relating to Northern Trust Company, S.A. 
should contact Steven Berkowitz or Thomson von Stein of the 
S.E.C. staff, (202) 755-1764. 


Inasmuch as these securities are not registered under the 


Securities Act of 1933, and these transactions appear to be in vio- 
lation of the provisions of that statute, Northern Trust Company, 
S.A. has been placed on the SEC’s Foreign Restricted List. A 
cumulative list of all entities now on the Commission's Foreign 
Restricted List is as follows 


American International Mining (Bahamas) 
Allegheny Mining and Exploration Company, Ltd. (Canada) 
Amalgamated Rare Earth Mines, Ltd. (Canada) 

»YAntoine Silver Mines, Ltd. (Canada) 
American Mobile Telephone and Tape Co. Ltd. (Canada) 
Allied Fund for Capital Appreciation (AFCA, S.A.) (Panama) 
Ante! International Corporation Ltd. (Canada) 


f Grivish Overseas Mutual Fund Corporation (Panama) 


riar Court Mines, Ltd. (Canada) 
Cia. Rio Banano, S. A. (Costa Rica) 
California & Caracas Mining Corp. Ltd. (Canada) 
Canterra Development Corporation Ltd. (Canada) 
Cardwell Oil Corporation Ltd. (Canada) 
Compressed Air Corporation Limited (Bahamas) 
Caribbean Empire Company, Ltd. (British Honduras) 
Cerro Azul Coffee Planation (Panama) 
Continental and Southern Industries, S.A 
Crossroads Corporation, S.A. (Panama) 
Claw Lake Molybderum Mines, Ltd. (Canada) 
Durman, Ltd., formerly known as (Bahamas) 

Bankers International Investment Corporation 
Ethel Copper Mines, Ltd. (Canada) 
First Liberty Fund, Ltd. (Bahamas) 
Golden Age Mines, Ltd. (Canada) 
Hebilla Mining Corporation (Costa Rica) 
lronco Mining & Smelting Company, Ltd. (Canada) 
Jupiter Explorations, Ltd. (Canada) 
J.P. Morgan & Company, Ltd., of London, England 
Klondike Yukon Mining Company (Canada) 
Kenilworth Mines, Ltd. (Canada) 
Kokanee Moly Mines, Ltd. (Canada) 
Land Sales Corporation (Canada) 
Lynbar Mining Corp., Ltd. (Canada) 
Northland Mines, Ltd. (Canada) 
Northern Survey (Canada) 
Norart Minerals Limited (Canada) 
Northern Trust Company S.A. (Switzerland) 
Normandie Trust Company of Panama 
Obsco Corporation, Ltd. (Canada) 
Pascar Oils, Ltd. (Canada) 
Pyrotex Mining and Exploration Company, Ltd. (Canada) 
Pacific Northwest Developments, Ltd. 
Paulpic Gold Mines Ltd. (Canada) 
Radio Hill Mines Co. Ltd. (Canada) 
San Salvador Savings & Loan Co., Ltd. (Bahamas) 
Swiss Caribbean Development & Finance Corporation 
Societe Anonyme de Refinancement (Switzerland) 
Santack Mines Limited (Canada) 
Strathmore Distillery Company Ltd. (Glascow, Scotland) 
Trust Company of Jamaica, Ltd., Jamaica, West Indies 
Trans-American Investments Ltd. (Canada) 
Tom O'Shanter Ltd. (Switzerland) 
Unitrust Limited 
United Mining & Milling Corporation (Bahamas) 


(Panama) 
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Vacationland (Canada) 

Valores de Inversion S.A. (Mexico) 

Warden Walker Worldwide Investment Company (England) 

Western International Explorations Ltd. (Bahamas) 

Yukon Wolverine Milling Company (Canada) 

Rodney Gold Mines Limited (Toronto, Canada) 

Banco de Guadalajara (Mexico) 

Bank of Sark (United Kingdom) 

Timberland (Canada) 

Darien Exploration Company, S.A. (Panama) 

De Veers Consolidated Mining Corporation, S.A. (Panama) 

Euroforeign Banking Banking Corporation, Ltd. (Panama) 

Global Explorations Inc. (Panama) 

Panamerican Bank & Trust Company (Panama) 

Security Capital Fiscal & Guaranty Corporation, S.A. 
(Panamanian) 

Victoria Oriente, Inc. (Panama) 

Central and Southern Industries Corp. 

Trihope Resources, Ltd. (Canada) 

Wee Gee Uranium Mines, Ltd. (Canada) 
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SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10016/February 26, 1973 


INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7690/February 26, 1973 


INVESTMENT ADVISERS ACT OF 1940 
Rel. No. 364/February 26, 1973 


Admin Proc. File No. 3-3836 
In the Matter of 


MIDDENDORF, COLGATE & CO. 
80 Broad Street 

New York, New York 

(8-10176) 

(801-2798) 


AUSTEN B. COLGATE 
FINDINGS AND ORDER IMPOSING REMEDIAL SANCTIONS 


In these proceedings pursuant to Sections 15(b), 15A and 19(a) 
(3) of the Securities Exchange Act of 1934, Section 9(b) of the 
Investment Company Act of 1940 and Section 203 of the invest- 
ment Advisers Act of 1940, an offer of settlement was submitted 
by Middendorf, Colgate & Co. (“registrant’’), a registered broker- 
dealer and investment adviser, and Austen B. Colgate, its manag- 
ing partner and formerly chairman of the board of directors of 
Oceanographic Fund (“fund”), a registered open-end diversified 
management investment company. Under the terms of the offer, 
respondents, solely for the purpose of this and any other pro- 
ceeding brought by or before the Commission or any other secu- 
rities regulatory body and without admitting or denying the alle- 
gations in the order for proceedings, consented to findings based 
on such allegations and to the imposition of specified remedial 
sanctions. 


After consideration of the offer of settlement and upon the 
recommendation of its statf, the Commission determined to accept 
the offer. 


On the basis of the order for proceedings and the offer of settle- 
ment, it is found that between March 1968 and May 1971, 
Colgate, aided and abetted by registrant, willfully engaged in acts 
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and practices constituting gross misconduct or gross abuse of 
trust, or breach of fiduciary duty involving personal misconduct 
in respect of the fund within the meaning of former Section 36 
and present Section 36(a) of the Investment Company Act. Re 
spondents failed to inform the unaffiliated directors of the fund of 
communications from the Commission and its staff concerning 
the propriety of executing the fund’s over-the-counter portfolio 
transactions on a regular basis through registrant as an affiliated 
broker, and failed to inform such directors of the possibility of 
executing such transactions directly with market makers on a 
principal basis. 1 


The offer of settlement provides that registrant may be suspended 
for 5 business days from acting as a market maker in over-the- 
counter securities and from engaging in any over-the-counter trans- 
actions as a broker-dealer except that it may execute unsolicited 
securities transactions for existing retail customers without com- 
pensation in order to liquidate long positions or cover short posi- 
tions; that Colgate may be suspended from association with any 
broker, dealer, or investment adviser for 90 calendar days, except 
that he may leave his capital invested in registrant but may not 
receive compensation from registrant during such period of sus- 
pension; and that registrant and Colgate may be prohibited for 12 
months from serving or acting in the capacities specified in Sec- 
tion 9(b) of the Investment Company Act and following such 
period they may apply to the Commission to serve or act in such 
capacities upon such terms and conditions as the Commission may 
deem appropriate. 


In connection with their offer, respondents represent, among 
other things, that registrant has ceased effecting transactions for 
the fund and that virtually all associations between registrant, Col- 
gate and the fund have been severed, that registrant has agreed to 
pay part of the over-the-counter commissions collected from the 
fund in settlement of a private civil action instituted by one of its 
shareholders, and that suspending registrant's operations for a 
longer period could, to the detriment of investors, jeopardize its 
position as a primary market maker in certain stocks. 


In view of the foregoing, it is in the public interest to impose the 
sanctions specified in the offer of settlement. 


Accordingly, 1T 1S ORDERED that, subject to the above excep- 
tions, Middendorf, Colgate & Co., be, and it hereby is, suspended 
for 5 business days from acting as a market maker in over-the- 
counter securities and from engaging in any over-the-counter trans- 
actions as a broker-dealer, and that Austen B. Colgate be, and he 
hereby is, suspended from association with any broker, dealer, or 
investment adviser for 90 calendar days. 





IT iS FURTHER ORDERED that Middendorf, Colgate & Co., and 
Austen B. Colgate be, and they hereby are, prohibited from serv- 
ing or acting in the capacities specified in Section 9(b) of the 
Investment Company Act of 1940 for 12 months, and following 
such period either may apply to the Commission to serve or act 
in such capacities upon such terms and conditions as the Com- 
mission may deem appropriate. 


Such suspensions and prohibition shall commence at the opening 
of business on March 12, 1973. 


For the Commission, by the Office of Opinions and Review, pur- 
suant to delegated authority. 


Ronald F. Hunt 
Secretary 


1These findings are binding solely on registrant and Colgate. 


SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10017/February 27, 1973 
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UNLISTED TRADING SOUGHT. The SEC has issued notices 
giving interested persons until March 11 to request a hearing upon 
applications of the following exchanges for unlisted trading priv- 
ileges in the common stocks or specified securities of the named 
companies: 


Boston Stock Exchange 


Berkey Photo, Inc. 
Chesborough-Ponds, Inc. 

Coca Cola Bottling of New York (The) 
Ex-Cell-O Corp. 

The Fluor Corporation 

ideal Toy Corporation 

Winois Central Industries, Inc. 

Jewel Companies, Inc. 

Leeds & Northrop Company 
Newmont Mining Corp. 

Paine, Webber, Jackson & Curtis, Inc. 
Jos. Schlitz Brewing Company 

Dean Witter & Company, Inc. 


Midwest Stock Exchange 

The Curtis Publishing Company 
Pacific Coast Stock Exchange 
The Curtis Publishing Company 
PBW Stock Exchange, Inc. 


Rapid-American Corporation - 
Common Stock and Warrants to 
Purchase Common Stock 


SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10018/February 28, 1973 


Admin. Proc. File No. 3-3851 
In the Matter of 


INSTITUTIONAL SECURITIES OF COLORADO, INC. 
2400 Western Federal Savings Building 

718 - 17th Street 

Denver, Colorado 

(8-16443) 


GARY DENNIS GARRISON 
FINDINGS AND ORDER IMPOSING REMEDIAL SANCTIONS 


In these proceedings pursuant to Sections 15(b), 15A and 19(a) 
of the Securities Exchange Act of 1934, Institutional Securities 
of Colorado, Inc. (“‘registrant’’), a registered broker-dealer, and 
Gary Dennis Garrison, registrant's president and treasurer, sub- 
mitted an offer of settlement. Under the terms of the offer, re- 
spondents, solely for purposes of settlement of these proceedings 
and without admitting or denying the allegations in the order for 
proceedings, consented to findings of willful violations of the 
securities acts and a failure of supervision as alleged in that order 
and to the imposition of certain sanctions. 


After due consideration of the offer of settlement and upon the 
recommendation of its staff, the Commission determined to 
accept the offer. 


On the basis of the order for proceedings and the offer of settle- 
ment, it is found that, during the period from about March 1 to 
June 6, 1972, registrant, willfully aided and abetted by Garrison, 
willfully violated Section 17(a) of the Act and Rules 17a-3 and 





17a-11 thereunder, in that they failed to make accurately and 
keep current certain books and records, to give the Commission 
immediate telegraphic notice of that fact, and to file the re- 
quired report stating what steps had been or were being taken to 
correct the situation. In addition, respondents failed to exercise 
reasonable supervision with a view to preventing those violations. 


The offer of settlement provides that registrant's Denver office 
may be suspended from trading in securities (including participa- 
tion in underwritings) for five business days except that, during 
such period, (1) that office may sell, as dealer, shares of registered 
investment companies and exempt securities (as defined in the 
Act) and effect transactions in securities listed on a national secu- 
rities exchange; and (2) liquidate existing firm long positions and, 
on an agency basis without charging commissions, existing cus- 
tomer long positions, and cover existing firm short positions. Dur- 
ing the suspension perioa, registrant's other offices may effect 
securities transactions only on an agency basis except with re- 
spect to the type of securities described in (1) above. Notwith- 
standing the suspension, registrant may trade in securities in 
which it has traditionally made a market and for which there are 
less than two bid and ask quotations in the National Daily Quota- 
tion Service on the preceding business day. The offer further pro- 
vides that Garrison may be suspended from association with any 
broker or dealer for 30 calendar days, receiving no remuneration 
or compensation from registrant during such period, and that he 
will resign as registrant's treasurer and be relieved of all back of- 
fice duties and functions and of all responsibility with respect to 
registrant's books and records and will not resume such duties 
without notice to the Commission. 


Respondents represented that registrant has hired a certified pub- 
lic accountant to assume registrant's record-keeping responsibili- 
ties, and intends to name him as its treasurer. 


In view of the foregoing, it is in the public interest to impose the 
sanctions specified in the offer of settlement. 


Accordingly, IT 1S ORDERED, subject to the exceptions, condi- 
tions and undertakings set forth above, that the Denver office of 
Institutional Securities of Colorado, Inc. be, and it hereby is, sus- 
pended from trading in securities for five business days; that dur- 
ing such period the other offices of that firm may effect secu- 
rities transactions only on an agency basis; and that Gary Dennis 
Garrison be, and he hereby is, suspended from being associated 
with any broker or dealer for 30 calendar days. The suspensions 
shall commence at the opening of business on March 12, 1973. 


For the Commission, by the Office of Opinions and Review, pur- 
suant to delegated authority. 


Ronald F. Hunt 
Secretary 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 10019/February 27, 1973 


The Securities and Exchange Commission, under the Securities Ex- 
change Act of 1934, announced the termination of the suspension 
of trading in the common stock of Minute Approved Credit Plan, 
Inc. (“Minute’’) effective at midnight (EST) on February 27, 1973. 
The Commission first ordered the suspension of trading on 
September 1, 1972 because of the unavailability of adequate cur- 
rent information concerning Minute’s financial condition, the cir- 
cumstances surrounding its public offering and the use of the pro- 
ceeds received in connection with this offering. 


On September 29, 1972 the Honorable Constance Baker Motley 
signed a Final Judgment of Permanent injunction. enjoining 
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Vacationland (Canada) 

Valores de Inversion S.A. (Mexico) 

Warden Walker Worldwide Investment Company (England) 

Western International Explorations Ltd. (Bahamas) 

Yukon Wolverine Milling Company (Canada) 

Rodney Gold Mines Limited (Toronto, Canada) 

Banco de Guadalajara (Mexico) 

Bank of Sark (United Kingdom) 

Timberland (Canada) 

Darien Exploration Company, S.A. (Panama) 

De Veers Consolidated Mining Corporation, S.A. (Panama) 

Euroforeign Banking Banking Corporation, Ltd. (Panama) 

Global Explorations Inc. (Panama) 

Panamerican Bank & Trust Company (Panama) 

Security Capital Fiscal & Guaranty Corporation, S.A. 
(Panamanian) 

Victoria Oriente, Inc. (Panama) 

Central and Southern Industries Corp. 

Trihope Resources, Ltd. (Canada) 

Wee Gee Uranium Mines, Ltd. (Canada) 
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SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10016/February 26, 1973 


INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7690/February 26, 1973 


INVESTMENT ADVISERS ACT OF 1940 
Rel. No. 364/February 26, 1973 


Admin Proc. File No. 3-3836 
In the Matter of 


MIDDENDORF, COLGATE & CO. 
80 Broad Street 

New York, New York 

(8-10176) 

(801-2798) 


AUSTEN B. COLGATE 
FINDINGS AND ORDER IMPOSING REMEDIAL SANCTIONS 


In these proceedings pursuant to Sections 15(b), 15A and 19(a) 
(3) of the Securities Exchange Act of 1934, Section 9(b) of the 
Investment Company Act of 1940 and Section 203 of the Invest- 
ment Advisers Act of 1940, an offer of settlement was submitted 
by Middendorf, Colgate & Co. (“registrant’’), a registered broker- 
dealer and investment adviser, and Austen B. Colgate, its manag- 
ing partner and formerly chairman of the board of directors of 
Oceanographic Fund (“fund’’), a registered open-end diversified 
management investment company. Under the terms of the offer, 
respondents, solely for the purpose of this and any other pro- 
ceeding brought by or before the Commission or any other secu- 
rities regulatory body and without admitting or denying the alle- 
gations in the order for proceedings, consented to findings based 
on such allegations and to the imposition of specified remedial 
sanctions. 


After consideration of the offer of settlement and upon the 
recommendation of its statf, the Commission determined to accept 
the offer. 


On the basis of the order for proceedings and the offer of settle- 
ment, it is found that between March 1968 and May 1971, 
Colgate, aided and abetted by registrant, willfully engaged in acts 
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and practices constituting gross misconduct or gross abuse of 
trust, or breach of fiduciary duty involving personal misconduct 
in respect of the fund within the meaning of former Section 36 
and present Section 36(a) of the Investment Company Act. Re 
spondents failed to inform the unaffiliated directors of the fund of 
communications from the Commission and its staff concerning 
the propriety of executing the fund’s over-the-counter portfolio 
transactions on a regular basis through registrant as an affiliated 
broker, and failed to inform such directors of the possibility of 
executing such transactions directly with market makers on a 
principal basis. 1 


The offer of settlement provides that registrant may be suspended 
for 5 business days from acting as a market maker in over-the- 
counter securities and from engaging in any over-the-counter trans- 
actions as a broker-dealer except that it may execute unsolicited 
securities transactions for existing retail customers without com- 
pensation in order to liquidate long positions or cover short posi- 
tions; that Colgate may be suspended from association with any 
broker, dealer, or investment adviser for 90 calendar days, except 
that he may leave his capital invested in registrant but may not 
receive compensation from registrant during such period of sus- 
pension; and that registrant and Colgate may be prohibited for 12 
months from serving or acting in the capacities specified in Sec- 
tion 9(b) of the Investment Company Act and following such 
period they may apply to the Commission to serve or act in such 
capacities upon such terms and conditions as the Commission may 
deem appropriate. 


In connection with their offer, respondents represent, among 
other things, that registrant has ceased effecting transactions for 
the fund and that virtually all associations between registrant, Col- 
gate and the fund have been severed, that registrant has agreed to 
pay part of the over-the-counter commissions collected from the 
fund in settlement of a private civil action instituted by one of its 
shareholders, and that suspending registrant's operations for a 
longer period could, to the detriment of investors, jeopardize its 
position as a primary market maker in certain stocks. 


In view of the foregoing, it is in the public interest to impose the 
sanctions specified in the offer of settlement. 


Accordingly, 1T 1S ORDERED that, subject to the above excep- 
tions, Middendorf, Colgate & Co., be, and it hereby is, suspended 
for 5 business days from acting as a market maker in over-the- 
counter securities and from engaging in any over-the-counter trans- 
actions as a broker-dealer, and that Austen B. Colgate be, and he 
hereby is, suspended from association with any broker, dealer, or 
investment adviser for 90 calendar days. 


IT iS FURTHER ORDERED that Middendorf, Colgate & Co., and 
Austen B. Colgate be, and they hereby are, prohibited from serv- 
ing or acting in the capacities specified in Section 9(b) of the 
Investment Company Act of 1940 for 12 months, and following 
such period either may apply to the Commission to serve or act 
in such capacities upon such terms and conditions as the Com- 
mission may deem appropriate. 


Such suspensions and prohibition shall commence at the opening 
of business on March 12, 1973. 


For the Commission, by the Office of Opinions and Review, pur- 
suant to delegated authority. 


Ronald F. Hunt 
Secretary 


1These findings are binding solely on registrant and Colgate. 


SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10017/February 27, 1973 
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UNLISTED TRADING SOUGHT. The SEC has issued notices 
giving interested persons until March 11 to request a hearing upon 
applications of the following exchanges for unlisted trading priv- 
ileges in the common stocks or specified securities of the named 
companies: 


Boston Stock Exchange 


Berkey Photo, Inc. 
Chesborough-Ponds, Inc. 

Coca Cola Bottling of New York (The) 
Ex-Cell-O Corp. 

The Fluor Corporation 

ideal Toy Corporation 

Illinois Central Industries, Inc. 

Jewel Companies, Inc. 

Leeds & Northrop Company 
Newmont Mining Corp. 

Paine, Webber, Jackson & Curtis, Inc. 
Jos. Schlitz Brewing Company 

Dean Witter & Company, Inc. 


Midwest Stock Exchange 

The Curtis Publishing Company 
Pacific Coast Stock Exchange 
The Curtis Publishing Company 
PBW Stock Exchange, Inc. 


Rapid-American Corporation - 
Common Stock and Warrants to 
Purchase Common Stock 


SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10018/February 28, 1973 


Admin. Proc. File No. 3-3851 
In the Matter of 


INSTITUTIONAL SECURITIES OF COLORADO, INC. 
2400 Western Federal Savings Building 

718 - 17th Street 

Denver, Colorado 

(8-16443) 


GARY DENNIS GARRISON 
FINDINGS AND ORDER IMPOSING REMEDIAL SANCTIONS 


In these proceedings pursuant to Sections 15(b), 15A and 19(a) 
of the Securities Exchange Act of 1934, Institutional Securities 
of Colorado, Inc. (‘‘registrant’’), a registered broker-dealer, and 
Gary Dennis Garrison, registrant's president and treasurer, sub- 
mitted an offer of settlement. Under the terms of the offer, re- 
spondents, solely for purposes of settlement of these proceedings 
and without admitting or denying the allegations in the order for 
proceedings, consented to findings of willful violations of the 
securities acts and a failure of supervision as aileged in that order 
and to the imposition of certain sanctions. 


After due consideration of the offer of settlement and upon the 
recommendation of its staff, the Commission determined to 
accept the offer. 


On the basis of the order for proceedings and the offer of settle- 
ment, it is found that, during the period from about March 1 to 
June 6, 1972, registrant, willfully aided and abetted by Garrison, 
willfully violated Section 17(a) of the Act and Rules 17a-3 and 





17a-11 thereunder, in that they failed to make accurately and 
keep current certain books and records, to give the Commission 
immediate telegraphic notice of that fact, and to file the re- 
quired report stating what steps had been or were being taken to 
correct the situation. In addition, respondents failed to exercise 
reasonable supervision with a view to preventing those violations. 


The offer of settlement provides that registrant's Denver office 
may be suspended from trading in securities (including participa- 
tion in underwritings) for five business days except that, during 
such period, (1) that office may sell, as dealer, shares of registered 
investment companies and exempt securities (as defined in the 
Act) and effect transactions in securities listed on a national secu- 
rities exchange; and (2) liquidate existing firm long positions and, 
on an agency basis without charging commissions, existing cus- 
tomer long positions, and cover existing firm short positions. Dur- 
ing the suspension perioag, registrant's other offices may effect 
securities transactions only on an agency basis except with re- 
spect to the type of securities described in (1) above. Notwith- 
standing the suspension, registrant may trade in securities in 
which it has traditionally made a market and for which there are 
less than two bid and ask quotations in the National Daily Quota- 
tion Service on the preceding business day. The offer further pro- 
vides that Garrison may be suspended from association with any 
broker or dealer for 30 calendar days, receiving no remuneration 
or compensation from registrant during such period, and that he 
will resign as registrant's treasurer and be relieved of all back of- 
fice duties and functions and of all responsibility with respect to 
registrant's books and records and will not resume such duties 
without notice to the Commission. 


Respondents represented that registrant has hired a certified pub- 
lic accountant to assume registrant's record-keeping responsibili- 
ties, and intends to name him as its treasurer. 


In view of the foregoing, it is in the public interest to impose the 
sanctions specified in the offer of settlement. 


Accordingly, 1T 1S ORDERED, subject to the exceptions, condi- 
tions and undertakings set forth above, that the Denver office of 
Institutional Securities of Colorado, Inc. be, and it hereby is, sus- 
pended from trading in securities for five business days; that dur- 
ing such period the other offices of that firm may effect secu- 
rities transactions only on an agency basis; and that Gary Dennis 
Garrison be, and he hereby is, suspended from being associated 
with any broker or dealer for 30 calendar days. The suspensions 
shall commence at the opening of business on March 12, 1973. 


For the Commission, by the Office of Opinions and Review, pur- 
suant to delegated authority. 


Ronald F. Hunt 
Secretary 


SECURITIES EXCHANGE ACT OF 1934 
Release No. 10019/February 27, 1973 


The Securities and Exchange Commission, under the Securities Ex- 
change Act of 1934, announced the termination of the suspension 
of trading in the common stock of Minute Approved Credit Plan, 
Inc. (“Minute”) effective at midnight (EST) on February 27, 1973. 
The Commission first ordered the suspension of trading on 
September 1, 1972 because of the unavailability of adequate cur- 
rent information concerning Minute’s financial condition, the cir- 
cumstances surrounding its public offering and the use of the pro- 
ceeds received in connection with this offering. 


On September 29, 1972 the Honorable Constance Baker Motley 
signed a Final Judgment of Permanent injunction, enjoining 
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Minute and Joseph and Murray Lichtman, two of Minute’s 
officers and directors, and A.C. Kluger and Co., underwriter of 
the offering, from further violations of the registration and anti- 
fraud provisions of the federal securities laws. In addition, 
Nathan B. Kogan was appointed the receiver of Minute in order 
to make restitution to bona fide, good faith purchasers who pur- 
chased the common stock of Minute in a public offering which 
took place in June and July of 1972. The defendants consented 
to the Judgment without admitting or denying the substantive 
allegations of the Commission’s Complaint. 


The Complaint alleged that Minute commenced a public offering 
of 100,000 shares of its common stock at $5.00 per share on 
June 9, 1972 pursuant to a claimed exemption from registration 
under Regulation A of the Securities Act. Kluger was the under- 
writer of the offering which was conditioned upon the sale of 
50,000 shares of common stock and the segregation of all monies 
received in a special account at the First National City Bank. It 
was alleged that the issue was permitted to close although the 
minimum of 50,000 shares was not sold and all monies were not 
placed in the special bank account. 


The Commission also alleged that $197,000 of the $215,000 
which was turned over to Minute as a result of its public offering, 
was misappropriated by certain people not named as defendants. 
Additionally, it was alleged that certain third parties acted as un- 
disclosed underwriters and received undisclosed compensation; 
many of the shares were sold to friends and associates of Minute’s 
management without any reservation in the offering circular; over 
one-half of the shares actually sold were sold to nominees of the 
undisclosed underwriters; that certain shares were sold to fictitious 
persons and finally that Kluger purchased a large number of Min- 
ute shares for its own account. 


In January 1973 an involuntary petition in bankruptcy was filed 
by creditors of Minute against the company. In addition, it is 
anticipated that Mr. Kogan will seek to cancel all of the outstand- 
ing shares of Minute stock issued as a result of the illegal offering. 
Kluger offered and was ordered to disgorge $35,000, the proceeds 
it received from the offering. It has already turned this money 
over to the receiver. In light of the bankruptcy and proposed 
cancellation of the Minute stock, broker-dealers are cautioned that 
soliciting orders or otherwise engaging in trading activity with re- 
spect to the securities of Minute when the trading supension is 
lifted may involve violations of the federal securities laws. 


The Commission further cautioned that, in any trading of this 
company’s securities after the trading ban expires, shareholders 
and prospective purchasers of the securities as well as broker- 
dealers should consider carefully the foregoing information in 
making any investment decision with respect to this company. 
The Commission also cautions broker-dealers, who solicit the pur- 
chase of the securities of this company and who do not make dili- 
gent inquiry to determine all pertinent financial and other infor- 
mation about the issuer and disclose such information to pros- 
pective purchasers, may be violating the anti-fraud provisions of 
the federal securities laws. In addition, brokers and dealers who 
publish quotations and trade in this company’s securities should 
assure themselves that they are not participating in activities in 
violation of the registration provisions of the Securities Act or 
the anti-fraud and anti-manipulation provisions of the Securities 
Act and the Exchange Act. 


Furthermore, brokers and dealers must be aware that the specific 
provision of Rule 15c2-11 under the Exchange Act must be 
strictly complied with prior to the time quotations of this com- 
Pany’s securities are entered in any quotation service. 


For additional information see Litigation Release 5556. 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 10020/March 1, 1973 


CONTINUED SUSPENSION OF PARAGRAPH (m) OF RULE 
15c3-3 UNDER THE SECURITIES EXCHANGE ACT OF 1934 
TO EXEMPTED SECURITIES UNTIL APRIL 10, 1973. 


On January 30, 1973, in Securities Exchange Act Release No. 
9974, the Commission suspended the operation of paragraph (m) 
of Rule 15c3-3 under the Securities Exchange Act of 19341 as to 
sell orders for exempted securities (e.g., U.S. government and 
municipal obligations) until March 1, 1973 and requested com- 
ments of interested persons by February 20, 1973 regarding the 
operational problems encountered by customers in making deliv- 
eries of exempted securities within the designated time frame of } 
paragraph (m). It was stated in that Release that it had been 
represented to the Commission that the application of paragraph 
(m) to exempted securities may create operational hardships with 
respect to the delivery of exempted securities, and, in this con- 
nection, the Commission had been requested to reconsider the 
applicability of the Rule with respect to exempted securities, 
particularly with regard to paragraph (m). 


The Commission has received numerous comments on the opera- 
tional problems encountered by applying paragraph (m) to ex- 
empted securities. As most of these comments were received on 
or around February 20, the Commission is still in the process of 
reviewing them. As it does not appear that this review will be 
completed by March |, the Commission has determined to con- 
tinue the suspension of the operation of paragraph (m) as to sell 
orders for exempted securities until! April 10, 1973. After re- 
viewing the comments, the Commission will set forth its views 
on this matter. 


Broker-dealers are reminded that paragraph (m) remains in effect 
as to sale transactions by all customers, including financial insti- 
tutions, with regard to all securities other than exempted secu- 
rities. 





The continued suspension of paragraph (m) with regard to ex- 
empted securities relieves a restriction within the meaning of 5 
U.S.C. 553(d) and is effective March 1, 1973. 


By the Commission. 


Ronald F. Hunt 
Secretary 


1Paragraph (m) of Rule 15c3-3 requires that if a broker-dealer 
executes a sell order for a customer and if for any reason the 
broker-dealer has not obtained possession of the securities from 
the customer within 10 business days after settlement date, the 
broker-dealer shall immediately thereafter close the transaction 
by purchasing securities of like kind and quantity. 


SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10021/March 1, 1973 


The Securities and Exchange Commission has issued an order 
under the Securities Exchange Act of 1934 granting an applica 
tion of the PBW Stock Exchange, Inc. for unlisted trading privi- 
leges in the common stock of Frigitronics Inc. 


SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10022/March 2, 1973 


Admin. Proc. File No. 3-3791 





In the Matter of the Application of 
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DON D. ANDERSON & CO., INC. 
1400 City National Bank Tower 
Oklahoma City, Oklahoma 


and 

DON D. ANDERSON 

For Review of Disciplinary Action Taken by the 

NATIONAL ASSOCIATION OF SECURITIES DEALERS, INC. 


FINDINGS, OPINION AND ORDER DISMISSING REVIEW PRO- 
CEEDINGS 


REGISTERED SECURITIES ASSOCIATION - REVIEW OF DIS- 
CIPLINARY PROCEEDINGS 


Violations of Rules of Fair Practice 
Circumvention of Net Capital Requirements 
Inadequate Net Capital 

Failure to Amend Membership Application 
Failure to Register Principal 


In proceedings for review of disciplinary action taken by reg- 
istered securities association, its findings that member firm and 

its president engaged in a deceptive contrivance to circumvent the 
Commission's net capital rule, and failed to comply with net capi- 
tal requirements, to amend firm's application for membership and 
to register a principal of the firm, sustained, and its order expell- 
ing member, fining president and barring him from association 
with any member, and censuring both, affirmed. 


APPEARANCES: 
Herbert F. Hewett, for applicants. 


Lloyd J. Derrickson and Dennis C. Hensley, for the National 
Association of Securities Dealers, Inc. 


Don D. Anderson & Co., Inc., a member of the National Associa- 
tion of Securities Dealers, Inc. (““NASD’’), and Don D. Anderson, 
its president, filed an application, pursuant to Section 15A(g) of 
the Securities Exchange Act of 1934, for review of disciplinary 
action taken against them by the NASD. On the basis of its find- 
ings that applicants had violated certain of its Rules of Fair Prac- 
tice, the NASD expelled the firm from membership, barred 
Anderson from association with any NASD member and fined 
him $5,000, censured applicants and assessed costs. Applicants 
and the NASD filed briefs with us. Our findings are based upon a 
review of the record made before the NASD. 


Violations of Rules of Fair Practice 


1. The NASD found that applicants violated Sections 1 and 18 of 
Article II! of its Rules’ in that the firm engaged in a deceptive 
contrivance to circumvent the provisions of our net capital rule2 
by listing an amount of $70,000 in a preferred stock account as 
of July 31, 1969, when in fact that amount was not deposited 
until a later date and then immediately withdrawn. The NASD 
found that the effect of this contrivance was to shown an excess 
of net capital as of July 31 instead of an actual net capital de- 
ficiency on that date of about $40,000. 


The record shows that in late July 1969, Anderson, prior to 
leaving on vacation, made out a check to the firm in the amount 
of $70,000, ostensibly to purchase 700 shares of the firm’s pre- 
ferred stock. Anderson admitted that there were insufficient 
funds in his account to cover the check, but testified that he had 





arranged with his bank to honor it if it became necessary for the 
firm to deposit the check to maintain adequate net capital. In 
fact, Anderson’s check was not deposited until August 21, 1969. 
On the same day, however, the firm “repurchased” the 700 
shares of its stock from Anderson for the identical amouni of 
$70,000, while at the same time applicants sent the NASD the 
firm's trial balance and net capital computation as of July 31 
which included the $70,000 represented by Anderson’s then 
uncashed check as an asset for net capital purposes. 


Applicants argue that Anderson's check was not deposited in July 
due to a clerical error; that, in any event, it was an asset for net 
capital purposes as of July 31 since it was in the possession of 
the firm and readily convertible into cash; and that the fact that 
the firm subsequently redeemed the stock from Anderson is irrel- 
evant since there was a completed sale to Anderson as of the end 
of July. We cannot accept these contentions. Viewing the total- 
ity of the circumstances, we conclude, as the NASD found, that 
applicants engaged in a deceptive contrivance to overstate the 
firm's net capital position as of July 31, so that the firm would 
be able to continue in business in ostensible compliance with 

our net capital rule.3 We therefore affirm the NASD’s findings 
of violiations. 


2. The NASD found that the firm had a net capital deficiency as 
of April 30, 1970, computed in accordance with our net capital 
rule, of about $13,600, and that the firm and Anderson thereby 
violated Section 1 of Article II! of the NASD’s Rules. In making 
its computation, the NASD did not include as an asset a $20,000 
loan by the firm to one of its directors. Applicants stated before 
the District Committee that the loan was collateralized by 200 
shares of the firm's preferred stock, which the director ultimately 
surrendered in order to satisfy his debt. After the District Com- 
mittee rendered its decision rejecting the load receivable as an 
allowable asset for net capital purposes, Anderson testified be- 
fore the Board of Governors that the loan to the director was col- 
lateralized by additional securities, to which applicants ascribe a 
total value of $8,363 as of the date in question. 


Under our net capital rule, net worth is adjusted by deducting 
“assets which cannot be readily converted into cash ... including .. 
all unsecured advances and loans.’"4 However, secured receivables 
are also excludable from net capitai if a broker-dealer cannot 
demonstrate that the account is readily convertible into cash. 
Ne such demonstration was made here. Even if the firm's pre- 
ferred stock was held as collateral and had an intrinsic value of 
$20,000, as asserted by applicants, it did not possess the nec- 
essary liquidity to justify the inclusion of the loan receivable as an 
asset for net capital purposes.© And even assuming that the firm 
held the claimed additional securities as collateral for the loan, 
and that such securities were readily convertible into cash at their 
ascribed valuation, the inclusion in the firm's net capital of that 
portion of the loan would not have cured the net capital de- 
ficiency as of April 30, 1970. We accordingly affirm the NASD’s 
findings that applicants violated Section 1 of Article III 


3. The NASD found that applicants violated Section 1 of Article 
lll in that the firm failed to amend its membership application to 
disclose that about May 1965 two persons had become di- 
rectors of the firm and that each was owner of 10% or more of 
the firm's preferred stock, and failed from January 1969 to reg- 
ister a director of the firm as a principal. Applicants do not con- 
test these findings and, on the basis of our review of the record, 
we agree with the NASD’s determinations. 


We conclude that in the foregoing respects applicants violated the 
NASD’s Rules, and that their conduct was inconsistent with just 
and equitable principles of trade. 


Public Interest 


Applicants contend that the sanctions imposed on them are ex- 
cessive. They assert, among other things, that Anderson was the 
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only firm principal involved in these proceedings, and that inno- 
cent shareholders of the firm will be affected by the NASD’‘s 
action. We note, as did the NASD’s Board of Governors in in- 
creasing the sanctions imposed by the District Committee, 7 
that this is the third NASD disciplinary proceeding involving 
applicants. In 1966, the Board found that applicants had violated 
our net capital rule and Regulation T of the Federal Reserve 
Board, and imposed suspensions and a fine 8 In 1968, we af- 
firmed similar sanctions imposed by the NASD on the basis of 
findings that applicants had again violated our net capital rule, 
and the firm, the NASD's interpretation with respect to free-rid- 
ing and withholding 9 Now, for the third time, applicants have 
been found in violation of our net capital rule, and to have de- 
vised a deceptive contrivance which concealed a capital deficiency 
under that rule. In view of their continued inability or unwilling 
ness to comply with applicable requirements, we are unable to 
conclude that the sanctions imposed on applicants by the NASD 
are excessive Or oppressive with due regard to the public interest 


Accordingly, IT |S ORDERED that the proceedings for review be, 
and they hereby are, dismissed 


By the Commission (Commissioners OWENS, HERLONG and 
LOOMIS). 


Ronald F. Hunt 
Secretary 


ISection 1 requires the observance of high standards of com 
mercial honor and just and equitable principles of trade. Section 
18 proscribes the use of deceptive or fraudulent devices in secu- 
rities transactions 

2Rule 15c3-1 under Section 15(c)(3) of the Act. Those pro- 
visions, as then in effect, provided that a broker-dealer could not 
engage in business unless its aggregate indebtedness to all other 
persons did not exceed 2,000% of its net capital computed as 
specified in the rule, and it maintained net capital of at least 
$5,000. 

3See Capital Securities Co., Securities Exchange Act Release No 
8272, pp. 2-3 (March 14, 1968); Lomasney & Company, Secu- 
rities Exchange Act Release No. 9037, p. 2 (December 7, 1970). 

4subsection (c)(2)(B) Applicants’ citation of Subsection (c) 
(6) defining when the indebtedness of a broker-dealer is ‘‘ade- 
quately collateralized’’ for purposes of the rule is inapposite 

SSecurities Exchange Act Release No. 8024, p. 9 
(January 18, 1967). 

6Cf. Don D. Anderson & Co., Inc. v. S.E.C., 423 F.2d 813, 816 
(C.A. 10, 1970). 

7The District Committee suspended the firm from NASD mem 
bership for 5 days and fined it $5,000, revoked Anderson's reg 
istration as a registered principal and barred him from associa- 
tion with any NASD member 

Complaint No. K-72, District No. 4 (July 8, 1966) 

9Don D. Anderson & Co., Inc., Securities Exchange Act 
Release No. 8477 (December 26, 1968), aff’d 423 F.2d 813 (C.A 
10, 1970). 


SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10023/March 2, 1973 


Admin Proc. File No. 3-3852 
In the Matter of 


MARTIN LONDON 
MARTIN SUSSMAN 
MICHAEL SCHAPIRO 
MEL PAIKOFF 
NORMAN EGORT 
Hicksville, New York 
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FINDINGS AND ORDER IMPOSING REMEDIAL SANCTIONS 


In these proceedings pursuant to Sections 15(b) and 15A of the 
Securities Exchange Act of 1934 (‘‘Exchange Act’’), offers of 
settlement have been sugmitted by Martin London, Martin 
Sussman, Michael Schapiro, Mel Paikoff and Norman Egort, who 
at relevant times were principals of a registered broker-dealer 
(“registrant”). Under the terms of the offers, respondents, solely 
for the purpose of these proceedings or any other proceedings pur- 
suant to the above sections and without admitting or denying the 
allegations of the order for proceedings, consented to findings of 
misconduct as alleged in that order and to the imposition of speci- 
fied sanctions. 


After due consideration of the offers of settlement and upon the 
recommendation of its staff, the Commission determined to ac- 
cept the offers. On the basis of the order for proceedings and the 
offers of settlement, it is found that during the period from about 
October 1969 to March 1970, respondents willfully violated or 
willfully aided and abetted violations of the antifraud provisions 
of Section 17(a) of the Securities Act of 1933 and Section 10(b) 
of the Exchange Act and Rule 10b-5 thereunder and the record- 
keeping provisions of Section 17(a) of the Exchange Act and Rule 
17a-3 thereunder in connection with transactions in the securities 
of Digital Technology Corporation. Respondents entered into an 
arrangement with an employee of another brokerage firm under 
which special inducements in the form of cash payments were 
offered and paid to such employee for his assistance in effecting 
transactions in Digital securities on behalf of his employer, failed 
to disclose the arrangement to such employer or the public, and 
made false entries in registrant’s books and records to make it 
appear that the payments had not been made.1 


On March 20, 1972, the United States District Court for the 
Eastern District of New York permanently enjoined London and 
Sussman, upon their consent without admitting or denying the 
allegations of the Commission's complaint, from effecting securi- 
ties transactions by means of materially untrue or misleading 
statements or when their firm is not in compliance with net capi- 
tal and related reporting requirements. 2 


The offers of settlement provide that London and Sussman may 
be barred from association with any broker-dealer, investment 
company or investment adviser, provided, however, that after one 
year they may apply for re-entry into the securities industry; that 
Schapiro may be suspended from such association for six months, 
following which he may become so associated in a supervised Ca- 
pacity, with the right after two years from the date of this Order 
to apply to the Commission for removal of such restriction; and 
that Paikoff and Egort may be suspended from such association 
for periods of eight months and four months, respectively, fol- 
lowing which they may become so associated in a non-proprietary 
and supervised capacity. 


Certain of the respondents have made representation by way of 
mitigation. Schapiro asserted that he was neither the prime prin- 
cipal of registrant nor the originator of the alleged scheme, and 
that he has an otherwise clean record in the securities business. 
Paikoff asserted that, during the relevant period, the five prin- 
cipals of registrant were co-equals and he was president in name 
only, that his involvement in the alleged misconduct was only pe- 
ripheral, and that he was not otherwise involved in any illegal 
practices in more than ten years in the securities business. Egort 
represented that his involvement in the alleged violations was of a 
Passive nature and that he withdrew from registrant within two 
months after the alleged initiation of the scheme because he was 
troubled by registrant's participation therein. 


In view of the foregoing, it is in the public interest to impose 
the sanctions specified in the offers of settlement. 


Accordingly, 1T 1S ORDERED that Martin London and Martin 
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Sussman be, and they hereby are, barred from association with 
any broker-dealer, investment company or investment adviser, 
provided that after one year they may apply for re-entry into the 
securities industry; that Michael Schapiro be, and he hereby is, 
suspended from such association for a period of six months, fol- 
lowing which he may become so associated in a supervised ca- 
pacity, provided that after two years from the date of this Order 
he may apply to the Commission for removal of such restriction; 
and that Mel Paikoff and Norman Egort be, and they hereby are, 
suspended from such association for periods of eight months and 
four months, respectively, following which they may become so 
associated in a non-proprietary and supervised capacity. 


For the Commission, by the Office of Opinions and Review, pur- 
suant to delegated authority. 


Ronald F. Hunt 
Secretary 


1These findings are not binding on any other respondent named 


in these proceedings 
271 Civil 1473. 


SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10024/March 1, 1973 


See Litigation Release No. 5765/March 1, 1973. 


HOLDING COMPANY ACT 


PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 17889/February 27, 1973 


Admin. Proc. File No. 3-4171 

In the Matter of 

GENERAL PUBLIC UTILITIES CORPORATION 
80 Pine Street 


New York, New York 
(70-5298) 


10005 


NOTICE OF PROPOSED AMENDMENT OF ARTICLES OF IN- 
CORPORATION TO INCREASE AUTHORIZED SHARES OF 
COMMON STOCK AND ORDER AUTHORIZING SOLICITA- 
TION OF PROXIES 


NOTICE IS HEREBY GIVEN that General Public Utilities Cor - 
poration (‘‘“GPU”), a registered holding company, has filed a dec- 
laration with this Commission pursuant to the Public Utility Hold- 
ing Company Act of 1935 (“Act’’), designating Sections 6(a), 7, 
and 12(e) of the Act and Rule 62 promulgated thereunder as 
applicable to the proposed transactions. All interested persons 
are referred to the declaration, which is summarized below, for a 
complete statement of the proposed transactions. 


GPU proposes to submit to its stockholders at its annual meeting 
to be held April 2, 1973, a proposal to amend its Articles of 
Incorporation to increase from 40,000,000 to 55,000,000 the ag- 
gregate number of authorized shares of common stock, par value 
$2.50 per share. It is stated that GPU presently has available for 
sale in future offerings a maximum of 876,463 shares which 
would not be sufficient to provide any appreciable additional 
common stock equity to GPU. It is contemplated that the ad- 
ditional shares of authorized stock, the issuance and sale of which 
are to be the subject of future filings with this Commission, will 
be used to provide the cash required for the common stock equity 


component of the capital requirements of the GPU holding com- 
pany system. GPU expects that it will offer approximately 
3,900,000 shares of common stock through a pre-emptive rights 
offering to its common shareholders on a 1-for-10 basis, provided 
the proposed amendment shall be effected so as to authorize the 
additional shares. 


The proposed amendment will require the affirmative vote of the 
holders of a majority of the 39,123,537 outstanding shares of 
common stock. GPU intends to solicit proxies by mail, in person, 
or by telephone or telegraph, by directors, officers and regular 
employees of GPU. 


It is stated that the fees and expenses of GPU to be paid in con- 
nection with the proposed amendment will not exceed $7,000, 
including legal fees, and that GPU anticipates expenses of not 
more than $16,000 to reimburse out-of-pocket costs of those who 
forward the solicitation material to beneficial owners of the 
common stock. It is further stated that no State commission and 
no Federal commission, other than this Commission, has jurisdic- 
tion over the proposed transactions. 


GPU has requested that the effectiveness of its declaration with 
respect to the solicitation of proxies from holders of its common 
stock be accelerated as provided in Rule 62. 


NOTICE IS FURTHER GIVEN that any interested person may, 
not later than March 29, 1973, request in writing that a hearing 
be held with respect to the proposed amendment, stating the 
nature of his interest, the reasons for such request, and the issues 
of fact or law raised by said declaration which he desires to con- 
trovert; or he may request that he be notified if the Commission 
should order a hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange Commission, 
Washington, D.C. 20549. A copy of such request should be 
served personally or by mail (air mail if the person being served 
is located more than 500 miles from the point of mailing) upon 
the declarant at the above-stated address, and proof of service (by 
affidavit or, in case of an attorney at law, by certificate) should 
be filed with the request. At any time after said date, the dec- 
laration, as filed or as it may be amended, may be permitted to 
become effective pursuant to Rule 23 of the General Rules and 
Regulations promulgated under the Act or the Commission may 
grant exemption from such rules as provided in Rules 20(a) and 
100 thereof or take such other action as it may deem appropriate. 
Persons who request a hearing or advice as to whether a hearing 
is ordered will receive notice of further developments in this 
matter, including the date of the hearing (if ordered) and any 
postponements thereof. 


It appearing that the declaration regarding the proposed solicita- 
tion of proxies should be permitted to become effective forth- 
with pursuant to Rule 62: 

IT 1S ORDERED that the declaration regarding the proposed 
solicitation of proxies be, and it hereby is, permitted to become 
effective forthwith pursuant to Rule 62 and subject to the terms 
and conditions prescribed in Rule 24 under the Act. 


For the Commission, by the Division of Corporate Regulation, 
pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 


PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 17890/February 27, 1973 


Admin. Proc. File No. 3-4039 
In the Matter of 
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THE SOUTHERN COMPANY 
P. O. Box 720071 
Atlanta, Georgia 30346 


ALABAMA POWER COMPANY 
GULF POWER COMPANY 
GEORGIA POWER COMPANY 
MISSISSIPPI POWER COMPANY 
(70-5261) 


NOTICE OF POST-EFFECTIVE AMENDMENT REGARDING 
CAPITAL CONTRIBUTIONS TO SUBSIDIARY COMPANIES BY 
HOLDING COMPANY 


NOTICE IS HEREBY GIVEN that The Southern Company 
(“Southern”), a registered holding company, and its four electric 
utility subsidiary companies, Alabama Power Company 
(“Alabama”), Georgia Power Company (‘‘Georgia’’), Gulf Power 
Company (‘Gulf’’), and Mississippi Power Company 
(‘“‘Mississippi’’), have filed a sixth post-effective amendment to 
their application-declaration in this proceeding pursuant to Sec- 
tions 6(a), 6(b), 7 and 12 of the Public Utility Holding Company 
Act of 1935 (‘Act’) and Rules 45 and 50 promulgated there- 
under as applicable to the proposed transactions. All interested 
persons are referred to the application-declaration as so amended, 
which is summarized below, for a complete statement of the pro- 
posed transactions. 


By Order in this proceeding dated December 26, 1972 (HCAR 
No. 17824), Southern and the above-named subsidiary companies 
were authorized to issue and sell short-term notes to banks and 
commercial paper to dealers; and Southern was authorized to in- 
vest in three of its electric utility subsidiary companies an ag- 
gregate amount of $268,800,000 in the form of capital contribu- 
tions through March 31, 1974 as follows: Alabama $102,000,000 
Georgia $160,500,000 and Mississippi $6,300,000. Southern now 
proposes also to make a capital contribution of $7,000,000 to 
Gulf, so that the aggregate amount of capital contributions to all 
four of its electric utility subsidiary companies now proposed by 
Southern is $275,800,000. (Said Order of December 26, 1972 
mistakenly mentioned a proposed capital contribution of 
$16,300,000 to Mississippi; the correct figure is $6,300,000 as 
hereinabove indicated.) 


By the same Order the applicants were authorized to file Certif- 
icates of Notification under Rule 24 in respect of the sales of 
commercial paper on a quarterly basis. The applicants hereby 
request authority to file such certificates under Rule 24 on a 
quarterly basis also with respect to the bank loans and the pro- 
posed capital contributions. 


Alabama has revised the list of banks from which it proposes to 
make short-term borrowings, increasing the amounts for certain 
banks, decreasing the amount for others, deleting two (2) banks, 
and adding seven (7) banks. The total revised list now consists of 
seventy-two (72) banks against the original number of sixty-seven 
(67). 


With respect to the proposed capital contribution to Gulf the 
post-effective amendment indicates that no State commission and 
no Federal commission, other than this Commission, has jurisdic- 
tion over that transaction; and no fees or expenses are expected 
to be incurred in connection therewith. 


NOTICE IS FURTHER GIVEN that any interested person may, 
not later than March 23, 1973, request in writing that a hearing 
be held on such matter, stating the nature of his interest, the rea- 
sons for such request, and the issues of fact or law raised by said 
post-effective amendment to the application-declaration which he 
desires to controvert; or he may request that he be notified if the 
Commission should order a hearing thereon. Any such request 
should be addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D.C. 20549. A copy of such request 
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should be served personally or by mail (air mail if the person 
being served is located more than 500 miles from the point of 
mailing) upon the applicants-declarants at the above-stated ad- 
dress, and proof of service (by affidavit or, in case of an attorney- 
at-law, by certificate) should be filed with the request. At any 
time after said date, the application-declaration, as now amended 
or as it may be further amended, may be granted and permitted 
to become effective as provided in Rule 23 of the General Rules 
and Regulations promulgated under the Act, or the Commission 
may grant exemption from such rules as provided in Rules 20(a) 
and 100 thereof or take such other action as it may deem ap- 
propriate. Persons who request a hearing or advice as to whether 
a hearing is ordered will receive notice of further developments in 
this matter, including the date of the hearing (if ordered) and any 
postponements thereof. 


For the Commission, by the Division of Corporate Regulation, 
pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 


PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 17891/February 28, 1973 


Admin. Proc. File No. 3-4144 
In the Matter of 


THE SOUTHERN COMPANY 
Atlanta, Georgia 
(70-5302) 


ORDER AUTHORIZING INCREASE IN AUTHORIZED NUM- 
BER OF COMMON SHARES AND SOLICITATION OF PROXIES 


The Southern Company (“Southern”), a registered holding com- 
pany, has filed a declaration and an amendment thereto with 
this Commission pursuant to Sections 6(a), 7 and 12(e) of the 
Public Utility Holding Company Act of 1935 (‘‘Act’’), and Rule 
62 promulgated thereunder regarding the following proposed 
transactions. 


Southern preposes to amend its Certificate of Incorporation so as 
to increase its authorized number of shares of common stock of 
the par value of $5.00 per share from 80,000,000 (of which 
70,749,500 are issued and outstanding) to 110,000,000 shares. 
Adoption of the proposed amendment requires the favorable vote 
of the holders of at least a majority of the outstanding shares of 
Southern’s common stock. 


Southern also proposes to solicit proxies from the holders of its 
outstanding common stock in connection with the annual meeting 
of stockholders scheduled to be held on May 23, 1973, at which 
action is to be taken with respect to the proposed amendment. 


Southern expects that its presently authorized but unissued shares 
will be exhausted in 1973; and that the proposed increase in the 
number of its authorized shares is necessary for purposes of meet- 
ing the common equity component of the capital requirements of 
its subsidiary companies in the immediately following three or 
four years. 


No State commission and no Federal commission, other than this 
Commission, has jurisdiction over the proposed transactions. 


The fees and expenses to be incurred in connection with the 
transactions are estimated at $5,200, including counsel fees of 
$2000. 


Due notice of the filing of said declaration has been given in the 
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manner prescribed in Rule 23 promulgated under the Act (Hold- 
ing Company Act Release No. 17872), and no hearing has been 
requested of or ordered by the Commission. Upon the basis of 
the facts in the record, it is hereby found that the applicable 
standards of the Act and the rules thereunder are satisfied and 
that no adverse findings are necessary; and that it is appropriate 
in the public interest and in the interest of investors and con- 
sumers that said declaration, as amended, be permitted to become 
effective: 


IT IS ORDERED, pursuant to the applicable provisions of the 

Act and rules thereunder, that said declaration, as amended, be, 
and it hereby is, permitted to become effective forthwith, sub- 

ject to the terms and conditions prescribed in Rule 24 promul- 
gated under the Act. 


For the Commission, by the Division of Corporate Regulation, pur- 


suant to delegated authority. 


Ronald F. Hunt 
Secretary 


PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 17892/February 27, 1973 


Admin. Proc. File No. 3-4176 

In the Matter of 

AMERICAN ELECTRIC POWER COMPANY 

2 Broadway 

New York, New York 10004 

(70-5305) 

NOTICE OF PROPOSED ISSUE AND SALE OF COMMON 
STOCK BY HOLDING COMPANY PURSUANT TO AN UNDER- 
WRITTEN RIGHTS OFFERING 


NOTICE IS HEREBY GIVEN that American Electric Power Com- 


pany, Inc. (“AEP”), a registered holding company, has filed a dec- 
laration with this Commission pursuant to the Public Utility Hold- 


ing Company Act of 1935 (“Act’’), designating Sections 6, 7 and 
12(c) of the Act and Rules 42 and 50 promulgated thereunder as 
applicable to the proposed transaction. All interested persons 

are referred to the declaration, which is summarized below, for 
acomplete statement of the proposed transaction. 


AEP proposes to offer up to 6,500,000 authorized but unissued 
shares of its common stock (‘‘additional common stock’’) for sub- 
scription by the holders of its outstanding shares of common 
stock on the basis of one share of the additional common stock 
for each ten (10) shares of common stock held on the record 
date. The record date will be March 28, 1973, or such later date 
as AEP’s registration statement under the Securities Act of 1933 
may become effective. The subscription price, to be determined 
by AEP’s Board of Directors at about 3:45 p.m. on the day pre- 
ceding the record date, will be not more than the closing price 

of AEP common stock on the New York Stock Exchange on the 
day prior to the record date and not less than 90% thereof. The 
subscription offer will expire April 17, 1973, unless the record 
date should be later than March 28, 1973, in which event the ex- 
piration date will be specified by amendment. 


AEP further proposes to issue and sell, subject to the competitive 
bidding requirements of Rule 50 under the Act, such of the 
shares of the additional common stock as are not subscribed for 
pursuant to the subscription offer, together with any shares of 
common stock acquired by AEP pursuant to any stabilizing ac- 
tivities, which are also proposed to be effected by AEP in con- 
nection with the proposed transaction. The aggregate amount to 
be paid by AEP to the successful bidder or bidders for their 





commitments and obligations under the purchase contract will be 
determined by the competitive bidding procedures. The purchase 
contract will obligate the purchasers of the unsubscribed shares to 
make a public offering thereof promptly after the warrant expira- 
tion date. The stabilizing transactions may be effected on the 
New York Stock Exchange, in the over-the-counter market, or 
otherwise, but in no event will AEP acquire as a result of such 
transactions a net long position at any one time in excess of 
650,000 shares of its common stock. 


Rights to subscribe to the additional common stock will be 
evidenced by transferable subscription warrants which will be is- 
sued to all record holders of AEP common stock as promptly as 
practicable after the record date. No fractional shares will be is- 
sued; however, any holder with more than 10 shares, but not in 
exact multiples thereof, may purchase, at the subscription price, 
one extra share of additional common stock. A stockholder 

with less than 10 shares of common stock will be entitled to pur- 
chase, at the subscription price, one full share of additional com- 
mon stock. In addition, each holder of a warrant or warrants 
who exercises such warrant or warrants in full will be given the 
privilege of subscribing, subject to allotment, at the same sub- 
scription price, for shares of additional unsubscribed common 
stock. AEP expects that subscription rights will be traded on the 
New York Stock Exchange and that, in addition, rights may be 
bought or sold through banks or brokers. In addition, AEP in- 
tends to afford to holders of warrants the opportunity to buy or 
to sell rights through AEP’s subscription agent, such agent to 
charge 2¢ per right for its services in effecting such transactions. 


No warrants will be mailed to stockholders with registered ad- 
dresses outside the United States, Canada, and Mexico. Such 
stockholders will be informed in advance by AEP of their rights. 
Any of such warrants as to which no instructions have been re- 
ceived before 11:00 a.m. on the first full business day preceding 
the expiration date of the warrants will be sold for cash. 


It is stated that the proceeds of the sale of the shares of addition- 
al common stock and any unsubscribed shares, together with 
other funds available to AEP are to be used by AEP to pay com- 
mercial paper as it matures, for working capital, to make addi- 
tional investments in the common stock of its subsidiaries, and 
for other corporate purposes. At December 31, 1972 commer- 
cial paper in an aggregate amount of $140,824,000 was outstand- 
ing. 


Estimates of the fees and expenses to be incurred in connection 
with the proposed issue and sale of common stock are to be filed 
by amendment. It is stated that no State commission and no 
Federal commission, other than this Commission, has jurisdiction 
over the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested person may, 
not later than March 23, 1973, request in writing that a hearing 
be held on such matter, stating the nature of his interest, the rea- 
sons for such request, and the issues of fact or law raised by said 
declaration which he desires to controvert; or he may request 
that he be notified if the Commission should order a hearing 
thereon. Any such request should be addressed: Secretary, Secu- 
rities and Exchange Commission, Washington, D. C. 20549. A 
copy of such request should be served personally or by mail (air 
mail if the person being served is located more than 500 miles 
from the point of mailing) upon the declarant at the above-stated 
address, and proof of service (by affidavit or, in case of an attor- 
ney at law, by certificate) should be filed with the request. At 
any time after said date, the declaration, as filed or as it may be 
amended, may be permitted to become effective as provided in 
Rule 23 of the General Rules and Regulations promulgated under 
the Act, or the Commission muy yrant exemption from such rules 
as provided in Rules 20(a) and 100 thereof or take such other 
action as it may deem appropriate. Persons who request a hear- 
ing or advice as to whether a hearing is ordered will receive 
notice of further developments in this matter, including the date 
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of the hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regulation, 
pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 


PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 17893/February 28, 1973 


Admin. Proc. File No. 3-4183 
In the Matter of 


CENTRAL AND SOUTH WEST CORPORATION 
300 Delaware Avenue 

Wilmington, Delaware 19899 

(70-5309) 


NOTICE OF PROPOSED AMENDMENT OF CERTIFICATE OF 
INCORPORATION TO SPLIT AUTHORIZED COMMON STOCK 
TWO-FOR-ONE, AND ORDER AUTHORIZING SOLICITATION 
OF PROXIES IN CONNECTION THEREWITH 


NOTICE IS HEREBY GIVEN that Central and South West Cor- 
poration (‘‘Central’’), a registered holding company, has filed a dec- 
laration with this Commission pursuant to the Public Utility Com- 
pany Act of 1935 ("’Act’’), designating Sections 6 and 7 of the Act 
and Rules 20, 23, 62, and 100(a) promulgated thereunder as appli- 
cable to the proposed transaction. All interested persons are referred 
to the declaration, which is summarized below, for a complete state- 
ment of the proposed transaction. 


Central proposes, by amendment to its Certificate of Incorporation, 
to effect a two-for-one split of its authorized common stock of 
24,000,000 shares, par value $7.00 per share. The proposed split 
would result in 48,000,000 shares of authorized common stock with 
par value of $3.50 per share. Central’s board of directors has pro- 
posed the split in the interests of encouraging wider ownership of 
Central's shares of common stock and making them more attractive 
to a larger segment of investors. Presently, there are approximately 
31,000 Central common stockholders of record. 


Central intends to present the proposed amendment to its share- 
holders effecting the two-for-one split at its annual shareholders’ 
meeting on April 19, 1973, and to solicit proxies in connection with 
the said meeting. The affirmative vote of a majority of the outstand- 
ing shares is required for adoption of the amendment. Central has 
filed its proxy solicitation materials for acceleration of the effective- 
ness of its declaration with respect to the solicitation as provided in 
Rule 62. The cost of solicitation, which will be borne by Central, is 
estimated at $13,000, principally consisting of printing and mailing 
costs. 


If the amendment is adopted and made effective, Central proposes 
to issue to each stockholder of record stock certificates for a number 
of shares of its common stock, par value of $3.50 per share, equal to 
the number of shares registered in his name. Stockholders will not 

be required to surrender outstanding stock certificates. 


It is estimated that the fees and expenses of the transaction, exclud- 
ing the costs associated with the solicitation of the proxies is 
$116,000, including additional stock exchange listing fees of $60,000 
and transfer agents’ expenses of $36,500. Central represents that no 
State commission and no Federal commission, other than this Com- 
mission, has jurisdiction over the proposed transaction. 


NOTICE IS FURTHER GIVEN that any interested person may, not 
later than April 2, 1973, request in writing that a hearing be held on 
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such matter, stating the nature of his interest, the reasons for 
such request, and the issues of law or fact raised by said declara- 
tion which he desires to controvert; or he may request that he be 
notified if the Commission should order a hearing thereon. Any 
such request be addressed: Secretary, Securities and Exchange 
Commission, Washington, D. C. 20549. A copy of such request 
should be served personally or by mail (air mail if the person 
being served is located more than 500 miles from the point of 
mailing) upon the declarant at the above-stated address, and proof 
of service (by affidavit or, in case of an attorney at law, by certif- 
icate) should be filed with the request. At any time after said 
date, the declaration, as filed or as it may be amended, may be 
permitted to become effective as provided in Rule 23 of the Gen- 
eral Rules and Regulations promulgated under the Act, or the 
Commission may grant exemption from such rules as provided in 
Rules 20(a) and 100 thereof or take such other action as it may 
deem appropriate. Persons who request a hearing or advice as to 
whether a hearing is ordered will receive notice of further develop- 
ments in this matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


It appearing that the declaration regarding the proposed solicita- 
tion of proxies should be permitted to become effective forth- 
with pursuant to Rule 62: 


IT 1S ORDERED that the declaration regarding the proposed 
solicitation of proxies, be and hereby is, permitted to become ef- 
fective forthwith pursuant to Rule 62 and subject to the terms 
and conditions prescribed in Rule 24 under the Act. 


For the Commission, by the Division of Corporate Regulation, 
pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 


PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 17894/February 28, 1973 


Admin. Proc. File No. 3-4139 
In the Matter of 


GENERAL PUBLIC UTILITIES CORPORATION 
New York, New York 
(70-5292) 


ORDER AUTHORIZING CASH CAPITAL CONTRIBUTIONS TO 
SUBSIDIARY COMPANIES 


General Public Utilities Corporation (“GPU”), a registered holding 
company, has filed a declaration with this Commission pursuant to 
Section 12(b) of the Public Utility Holding Company Act of 1935 
(“Act’’) and Rule 45 promulgated thereunder regarding the fol- 
lowing proposed transactions. 


GPU proposes to make cash capital contributions, from time to 
time during the period ending December 31, 1973, to certain of 
its subsidiary companies of up to the following respective aggre- 
gate amounts: 


Jersey Central Power & Light Company 


(“JCP&L*’) $ 40,000,000 
New Jersey Power & Light Company 
(“NJP&L*’) 5,000,000 
Metropolitan Edison Company 
(‘Met Ed”’) 40,000,000 
Pennsylvania Electric Company 
(‘‘Penelec’’) 35,000,000 
$120,000,000 
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The proposed capital contributions will be utilized by JCP&L, 
NJP&L, Met-Ed and Penelec for the purpose of financing their re- 
spective businesses as public utilities, including the construction of 
additional facilities and the increase of their working capital. 

Such cash capital contributions will be credited by the recipients 
to their respective capital surplus accounts. 


No State or Federal commission, other than this Commission, has 
jurisdiction over the proposed transactions. 


Due notice of the filing of said declaration has been giver: in the 
manner prescribed in Rule 23 promulgated under the Act (Hold- 
ing Company Act Release No. 17867), and no hearing has been 
requested of or ordered by the Commission. Upon the basis of 
the facts in the record, it is hereby found that the applicable 
standards of the Act and the rules thereunder are satisfied and 
that no adverse findings are necessary; and that it is appropriate 
in the public interest and in the interest of investors and con- 
sumers that said declaration be permitted to become effective: 


IT 1S ORDERED, pursuant to the applicable provisions of the 

Act and rules thereunder, that said declaration, be, and it hereby 
is, permitted to become effective forthwith, subject to the terms 
and conditions prescribed in Rule 24 promulgated under the Act. 


For the Commission, by the Division of Corporate Regulation, 
pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 


PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 17895/February 28, 1973 


Admin. Proc. File No. 3-4146 
In the Matter of 


PENNSYLVANIA POWER COMPANY 
New Castle, Pennsylvania 
(70-5299) 


ORDER AUTHORIZING ISSUE OF FIRST MORTGAGE BONDS 
FOR SINKING FUND PURPOSES AND ISSUE AND SALE OF 
PREFERRED STOCK AT COMPETITIVE BIDDING 


Pennsylvania Power Company (‘Pennsylvania’), an electric utility 
subsidiary company of Ohio Edison Company, a registered hold- 
ing company, has filed with this Commission an application and 
an amendment thereto pursuant to Section 6(b) of the Public 
Utility Holding Company Act of 1935 (‘‘Act’’), and Rule 50 
promulgated thereunder regarding the following proposed trans- 
actions. 


Pennsylvania proposes to issue $1,097,000 principal amount of 
First Mortgage Bonds, 3/1/4% Series due 1982 (‘Sinking Fund 
Bonds”) to the First National City Bank, as Trustee, under its 
Indenture dated November 1, 1945, as amended and supple- 
mented (particularly by the Third Supplemental Indenture dated 
February 1, 1952) and to surrender such Sinking Fund Bonds to 
the Trustee in accordance with the sinking fund requirements. 
The Sinking Fund Bonds are to be identical with those author- 
ized by the Commission on May 9, 1972 (Holding Company 
Act Release No. 17564), and due to be issued on the basis of 
property additions. Pennsylvania proposes to use the Sinking 
Fund Bonds solely to obtain the inclusion in its general funds 

of the sinking fund payments on deposit and required to be made 
on or before December 1, 1973, with the Trustee under the sink- 
ing fund provisions of the Indenture. The cash so acquired by 
Pennsylvania will be applied toward its cash requirements in 1973. 





Pennsylvania also proposes to issue and sell, subject to the com- 
petitive bidding requirements of Rule 50 under the Act, 60,000 
shares of its % Series Preferred Stock, $100 par value per share. 
The dividend rate of the preferred stock (which will be a multi- 
ple of 0.4%) and the price, exclusive of accrued interest, to be 
paid to Pennsylvania (which will not be less than $100 nor more 
than $102.75 per share) will be determined by the competitive 
bidding. The terms will include a prohibition until March 1, 1978, 
against refunding the issue, directly or indirectly, with the pro- 
ceeds of funds derived from the issuance of debt securities at a 
lower effective interest cost or of other preferred stock at a 
lower effective dividend cost. 


The net proceeds from the dale of the preferred stock will be used 
by Pennsylvania to construct and acquire new facilities and to im- 
prove existing facilities, to repay bank loans incurred for such 
purposes, estimated to aggregate $1,200,000 at the time of the 
sale of the preferred stock, and to reimburse its treasury in part 
for monies expended for such construction purposes. 


The Pennsylvania Public Utility Commission has expressly author- 
ized the proposed issue and sale of the Sinking Fund Bonds and 
the preferred stock. No other State commission and no Federal 
commission, other than this Commission, has jurisdiction over the 
proposed transactions. The fees and expenses to be paid in con- 
nection with the issuance and sale of the preferred stock are esti- 
mated at $62,500, including $18,000 in printing costs, $13,750 
for services of Commonwealth Services, Inc., and $12,000 in legal 
fees. 


Due notice of the filing of said application has been given in the 
manner prescribed in Rule 23 promulgated under the Act (Hoid- 
ing Company Act Release No. 17870), and no hearing has been re- 
quested of or ordered by the Commission. Upon the basis of the 
facts in the record, it is hereby found that the applicable stand- 
ards of the Act and the rules thereunder are satisfied and that no 
adverse findings are necessary; and that it is appropriate in the 
public interest and in the interest of investors and consumers that 
said application, as amended, be granted: 


IT 1S ORDERED, pursuant to the applicable provisions of the Act 
and rules thereunder, that said application, as amended, be, and it 
hereby is, granted, effective forthwith, subject to the terms and 
conditions prescribed in Rules 24 and 50 promulgated under the 
Act. 


For the Commission, by the Division of Corporate Regulation, 
pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 


PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 17896/FEBRUARY, 1973 


Admin. Proc. File No. 3-4145 
In the Matter of 


OHIO EDISON COMPANY 
Akron, Ohio 
(70-5300) 


ORDER AUTHORIZING ISSUE AND SALE OF 350,000 
SHARES OF PREFERRED STOCK AT COMPETITIVE BID- 
DING, ISSUE OF BONDS FOR SINKING FUND PURPOSES 
AND SOLICITATION OF PROXIES. 


Ohio Edison Company (“Ohio Edison”), a registered holding com- 
pany and a public-utility company, has filed a declaration and an 


amendment thereto with this Commission pursuant to Sections 
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6la), 7, and 12(e) of the Public Utility Holding Company Act of 
1935 (‘‘Act’’), and Rules 50 and 62 promulgated thereunder re- 
garding the following proposed transactions. 


Ohio Edison proposes to issue and sell, subject to the competi- 
tive bidding requirements of Rule 50 under the Act, 350,000 
shares of its % Series Preferred Stock, $100 par value per share. 
The dividend rate of the preferred stock (which will be a multiple 
of 0.04%) and the price, exclusive of accrued interest, to be paid 
to Ohio Edison (which will not be less than $100 nor more than 
$102.75 per share) will be determined by the competitive bidding. 
The terms will include a prohibition until March 1, 1978, against 
refunding the issue, directly or indirectly, with the proceeds of 
funds derived from the issuance of debt securities at a lower ef- 
fective interest cost or of other preferred stock at a lower effec- 
tive dividend cost. 


The proceeds from the sale of the preferred stock will be used 
for the acquisition of property, the construction, completion, ex- 
tension, renewal, or improvement of Ohio Edison's facilities, or 
for the improvement of its service, or for the repayment of un- 
secured short-term debt, estimated to be outstanding at the time 
of issue in the amount of $27,000,000, or for the reimbursement 
of its treasury for expenditures made for such purposes. 


Ohio Edison also proposes, on or about May 1, and November 1, 
1973, to issue $7,973,000 principal amount of its First Mortgage 
Bonds 3 1/4% Series of 1955 due 1985, under the provisions of 
its Twelfth Supplemental Indenture dated as of May 1, 1955, and 
to surrender such bonds to the Trustee in accordance with the 
sinking fund provisions. The bonds are to be identical with 

those authorized by the Commission on July 21, 1972 (Holding 
Company Act Release No. 17652), and are to be issued on the 
basis of unfunded property additions. 
after giving effect to the issuance of sinking fund bonds, un- 
funded net property additions will amount to approximately 
$176,500,000 as of November 30, 1972. 


Ohio Edison also proposes to amend its corporate charter in 
order to permit it to issue shares of common stock without first 
making a preemptive rights offering of such shares to each com- 
mon stockholder, provided such shares are issued in a public of- 
fering. It is stated that removal of the preemptive rights provi- 
sion should provide greater cash proceeds to Ohio Edison and a 
greater opportunity to take advantage of favorable market condi- 
tions. 


Ohio Edison intends to submit the proposed amendment of its 


corporate charter to the holders of its common stock for their ap- 


proval at an annual stockholders’ meeting which is to be held on 
April 26, 1973. In connection therewith, Ohio Edison proposes 
to solicit proxies from such stockholders to be voted at said an- 
nual meeting. 


The record is incomplete with regard to the proposed amendment 
of Ohio Edison’s corporate charter, and with regard to the legal 
fees charged in connection with the issuance and sale of the pre- 
ferred stock. 


Due notice of the filing of said declaration has been given in the 
manner prescribed by Rule 23 promulgated under the Act (Hold- 
ing Company Act Release No. 17871), and no hearing has been 
requested of or ordered by the Commission. Upon the basis of 
the facts in the record, it is hereby found, with respect to the 
above-described transactions as to which the record is complete, 
that the applicable provisions of the Act and rules promulgated 


thereunder are satisfied and that no adverse findings are necessary; 


and that it is appropriate in the public interest and in the interest 
of investors and consumers that the amended declaration in re- 
spect of said transactions be permitted to become effective: 


IT 1S ORDERED, pursuant to the applicable provisions of the 
Act and the rules thereunder, that the declaration, as amended, 


12/SEC DOCKET 


Ohio Edison estimates that, 








be, and it hereby is permitted to become effective forthwith with 
respect to the proposed transactions as to which the record has 
been completed, subject to the terms and conditions prescribed 
in Rules 24 and 50 promulgated under the Act. 


IT 1S FURTHER ORDERED that jurisdiction be, and it hereby 
is, reserved over the fees and the proposed transaction as to 
which the record is not yet complete. 


For the Commission, by the Division of Corporate Regulation, 
pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 


PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Rel. No. 17897/February 28, 1973 


Admin. Proc. File No. 3-4131 
In the Matter of 


PHILADELPHIA ELECTRIC POWER COMPANY 
THE SUSQUEHANNA POWER COMPANY 
Philadelphia, Pennsylvania 

(70-5296) 


ORDER AUTHORIZING INCREASE IN SHORT-TERM NOTE 
BORROWING 


Philadelphia Electric Power Company (“PEPCo”’), a registered 
holding company and a public-utility subsidiary company of 
Philadelphia Electric Company (‘PECo”), an exempt holding com- 
pany, and PEPCo’'s wholly-owned subsidiary company, Susque- 
hanna Power Company (“SPCo”), a public-utility company, have 
filed a declaration and an amendment thereto with this Commis- 
sion pursuant to Sections 6(a) and 7 of the Public Utility Holding 
Company Act of 1935 (“‘Act’’) regarding the foliowing proposed 
transactions. 


As of December 31, 1972, PEPCo had outstanding $2.1 million 
principal amount of unsecured promissory notes issued to banks 
pursuant to the exemptive provisions of the first sentence of Sec- 
tion 6(b) of the Act. PEPCo proposes to issue and sell, from 
time to time through December 31, 1974, to the banks named be- 
low, additional notes so that the aggregate principal amount to be 
outstanding at any time will not exceed $5 million. SPCo pro- 
poses to issue and sell, from time to time to December 31, 1974, 
to the banks named below, its promissory notes; the aggregate 
principal amount to be outstanding at any time will not exceed 
$8 million. All the notes will mature not later than nine months 
from the respective dates of issue and may be prepaid at any 
time without premium. The interest rate on the proposed notes 
will be the prime commercial rate in effect on the date of issu- 
ance. There are no specific requirements for compensating bal- 
ances in conjunction with the proposed bank loans. The parent 
(PECo) maintains normal working balances with all of said lend- 
ing banks, which also do not require compensating balances for 
said parent. Such working balances average approximately 15.5% 
of the average amount of short-term notes outstanding. Assuming 
a prime interest rate of 6% per annum and assuming that the bal- 
ances maintained were required as compensating balances, the ef- 
fective cost of short-term notes will be approximately 7.1%. 


The prospective borrowings will be obtained from the following 
banks, with the maximum limits as to the combined borrowings 
of both companies at any one time: 
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Maximum 

Borrowing 
The First Pennsylvania Banking & Tust Company $3,000,000 
Girard Bank 3,000,000 
Industrial Valley Bank & Trust Company 1,000,000 
The Fidelity Bank 3,000,000 
The Philadelphia National Bank 3,000,000 
Provident National Bank 2,000,000 
Central Penn National Bank 1,000,000 
American Bank & Trust Company 1,000,000 
Southeast National Bank 1,000,000 


PEPCo proposes to utilize the proceeds of the contemplated bor- 
rowings for construction expenditures and for sinking fund pay- 
ments. SPCo proposes to utilize the proceeds of the contem- 


plated borrowings for intermediate financing of its future improve- 


ments, including recreational facilities at its project. 


No State or Federal commission, other than this Commission, has 
jurisdiction over the proposed transactions. 


Due notice of the filing of said declaration has been given in the 
manner prescribed in Rule 23 promulgated under the Act (Hold- 
ing Company Act Release No. 17877), and no hearing has been 
requested of or ordered by the Commission. Upon the basis of 
the facts in the record, it is hereby found that the applicable 
standards of the Act and the rules thereunder are satisfied and 
that no adverse findings are necessary; and that it is appropriate 
in the public interest and in the interest of investors and con- 
sumers that said declaration, as amended, be permitted to be- 
come effective: 


IT iS ORDERED, pursuant to the applicable provisions of the 

Act and rules thereunder, that said declaration, as amended, be, 
and it hereby is, permitted to become effective forthwith, sub- 

ject to the terms and conditions prescribed in Rule 24 promul- 
gated under the Act. 


For the Commission, by the Division of Corporate Regulation, 
pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7690/February 26, 1973 


See Securities Exchange Act Release No. 10016/February 26, 
1973. 


INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7691/February 26, 1973 


Admin. Proc. File No. 3-4175 
In the Matter of 


DEAN WITTER & CO. INCORPORATED 
14 Wall Street 

New York, New York 10005 

(812-3392) 


NOTICE OF FILING OF APPLICATION PURSUANT TO SEC- 
TION 6(c) OF THE ACT FOR AN ORDER OF EXEMPTION 
FROM SECTION 30(f) OF THE ACT TO THE EXTENT THAT 
IT ADOPTS SECTION 16(b) OF THE SECURITIES EXCHANGE 





ACT OF 1934 


NOTICE IS HEREBY GIVEN that Dean Witter & Co. Incorpo- 
rated, a registered broker-dealer corporation with its principal of- 
fice at 14 Wall Street, New York, New York 10005 (‘‘Appli- 
cant”), in connection with a proposed public offering of shares of 
Common Siock of Standard & Poor’s/inter-Capital Income Secu- 
rities, Inc. (the “Company”’), a registered, closed-end diversified 
management investment company, has filed an Application pur- 
suant to Section 6 (c) of the Investment Company Act of 1940 
(the “Act’’) for an order exempting Applicant and its co-under- 
writers from Section 30(f) of the Act to the extent that such Sec- 
tion adopts Section 16(b) of the Securities Exchange Act of 1934 
(the “Exchange Act’’) with respect to their transactions incidental 
to the distribution of Company shares. All interested persons are 
referred to the Application on file with the Commission for a 
statement of the representations therein, which are summarized 
below. 


Applicant, E. F. Hutton & Company, Inc. (One Battery Park Plaza, 
New York, New York 10004), Paine, Webber, Jackson & Curtis 
Incorporated (140 Broadway, New York, New York 10005) and 
Reynolds Securities, Inc. (120 Broadway, New York, New York 
10005) are the prospective representatives (the ‘‘Representatives’’) 
of a group of underwriters (the ““Underwriters’’) being formed in 
connection with the above public offering. 


Shares of the Company are to be purchased by the Underwriters 
pursuant to an Underwriting Agreement (the “Underwriting Agree- 
ment’) to be entered into between the Underwriters, represented 
by the Representatives, and the Company. It is also contem- 
plated that one or more dealers will offer and sell certain of the 
shares. It is intended that the several Underwriters will make a 
public offering of all the Company shares which such Under- 
writers are to purchase under the Underwriting Agreement at the 
price therein specified, as soon on or after the effective date of 
the Company’s Registration Statement on Form S-4 (the “Reg 
istration Statement’’) as the Representatives deem advisable, and 
such shares are initially to be offered to the public at a per share 
public offering price and subject to underwriting commissions to 
be specified in the prospectus incorporated in the Registration 
Statement (the ‘’Prospectus’’) at the time the Registration State- 
ment becomes effective under the Securities Act of 1933, as 
amended. Although 4,400,000 shares have been included for reg 
istration in the Registration Statement, the actual number of 
shares which may be the subject of the proposed public offering, 
depending upon market conditions and the exercise of an over- 
allotment election granted to the Underwriters 


Applicant states that it is possible that the underwriting commit- 
ment of any one or more of the Underwriters, including each of 
the Representatives, will exceed 10% of the aggregate number of 
shares of the Company’s Common Stock to be outstanding after 
the purchase by the several Underwriters pursuant to the Under- 
writing Agreement or upon the completion of the initial public 
offering or at some interim time. Since Section 30(f) of the Act 
subjects every person who is directly or indirectly the beneficial 
owner of more than 10% of any class of outstanding securities of 
the Company to the same duties and liabilities as those imposed 
by Section 16 of the Exchange Act with respect to the trans- 
actions in the securities of the Company, such Underwriter or 
Underwriters would become subject to the filing requirements of 
Section 16(a) of the Exchange Act and, upon resale of the shares 
purchased by them to their customers, subject to the obligations 
imposed by Section 16(b) of the Exchange Act. 


Rule 16b-2 under the Exchange Act exempts certain transactions 
in connection with a distribution of securities from the operation 
of Section 16(b) thereof. Applicant states that the purpose of the 
purchase of the shares by the Underwriters will be for resale in 
connection with a distribution of a substantial block of securi- 
ties within the purpose and spirit of Rule 16b-2. 


SEC DOCKET/13 





Applicant states that it is possible that one or more of the Under- 
writers, through their participation in the distribution of the Com- 
pany’‘s shares, may not be exempted from Section 16(b) of the 
Exchange Act by the operation of Rule 16b-2; they may fail to 
meet the requirement stated in Rule 16b-2(a)(3) that the aggre- 
gate participation of persons not within the purview of Section 
16(b) of the Exchange Act be at least equal to the participation 
of persons receiving the exemption under Rule 16b-2 since it is 
possible that one or more of the Underwriters who, pursuant to 
the Underwriting Agreement, will purchase more than 10% of 

the shares of the Company may be obligated to purchase more 
than 50% of the shares of the Company being offered. 


In addition to purchases of shares from the Company and sales of 
shares to customers, there may be the usual transactions of pur- 
chase or sale incident to a distribution such as stabilizing pur- 
chases, purchases to cover overallotments or other short posi- 
tions created in connection with such distribution, and sales of 
shares purchased in stabilization. 


Applicant states that there is no inside information in existence 
since the Company, prior to the initial distribution of the shares, 
will have no assets, other than cash, or business of any sort, and 
all material facts with respect to the Company will be set forth 
in the Prospectus pursuant to which the shares will be offered 
and sold. No director or officer of the Applicant, E. F. Hutton 
& Company, Inc., Paine, Webber, Jackson & Curtis Incorporated 
or Reynolds Securities, Inc., is a director or officer of either the 
Company or Standard & Poor's Counseling Corporation, the Com- 
pany’s investment adviser (the ““Adviser’’), and Applicant states 
that it does not anticipate that any partner, director or officer of 


any other Underwriter or Selected Dealer which may be an Under- 


writer, will be a director or officer of the Company or the 
Adviser. 


Applicant submits that the requested exemption from the pro- 
visions of Section 30(f) of the Act is necessary and appropriate 
in the public interest and consistent with the protection of in- 
vestors and the purposes fairly intended by the policy and pro- 
visions of the Act. Applicant further contends that the trans- 
actions sought to be exempted cannot lend themselves to the prac- 
tices which Section 16(b) of the Exchange Act and Section 30(f) 
of the Act were enacted to prevent. 


Section 6(c) of the Act authorizes the Commission to exempt any 
person, security or transaction, or any class or classes of persons, 
securities, or transactions from the provisions of the Act and 
Rules and Regulations promulgated thereunder if and to the ex- 
tent that such exemption is necessary or appropriate in the pub- 
lic interest and consistent with the protection of investors and the 
purposes fairly intended by the policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested person may, 
not later than March 22, 1973, at 5:30 P.M., submit to the Com- 
mission in writing a request for a hearing on this matter accom- 
panied by a statement as to the nature of his interest, the reason 


for such request, and the issues of fact or law proposed to be con- 


troverted, or he may request that he be notified if the Commis- 
sion shall order a hearing thereon. Any such communication 
should be addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D. C. 20549. A copy of such request shall 
be served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of mailing) 
upon Applicant at the address stated above. Proof of such serv- 
ice (by affidavit, or in case of an attorney-at-law, by certificate) 
shall be filed contemporaneously with the request. At any time 
after said date, as provided by Rule 0-5 of the Rules and Regula- 
tions promulgated under the Act, an order disposing of the Appli- 
cation herein may be issued by the Commission upon the basis of 
the information stated in said Application, unless an order for 
hearing upon said Application shall be issued upon request or 
upon the Commission’s own motion. Persons who request a 
hearing or advice as to whether a hearing is ordered, will receive 
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notice of further developments in this matter, including the date 
of the hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Management 
Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 


INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7692/February 27, 1973 


Admin. Proc. File No. 3-4127 
In the Matter of 


FUNDAMATIC INVESTORS, INC. 
c/o Sidney R. Pine 

Valicenti Leighton Reid & Pine 
437 Madison Avenue 

New York, New York 10022 
(812-3324) 


NOTICE OF APPLICATION PURSUANT TO SECTION 22(e)(3) 
OF THE ACT AND ORDER GRANTING TEMPORARY RELIEF 


NOTICE IS HEREBY GIVEN that Fundamatic Investors, Inc. 
(“Applicant”), a diversified, open-end management investment 
company registered under the Investment Company Act of 1940 
(Act’’), has filed an application pursuant to Section 22(e)(3) of 
the Act for an order of the Commission permitting (a) suspension 
of the right of redemption of Applicant's outstanding redeemable 
securities; and (b) suspension of payment for shares which have 
been submitted for redemption but for which payment has not 
been made, such order to continue until either: 


(1) 10 days after Applicant gives the Commission notice of inten- 
tion to resume redemptions and payments therefor, or 


(2) 60 days from the date of the order or until such later time as 
the Commission shall by order determine upon an application 
filed in good faith by the Applicant demonstrating the necessity 
for the continued suspensions. 


All interested persons are referred to the Application on file with 
the Commission for a statement of the representations contained 
therein which are summarized below. 


Applicant states that on October 26, 1972, the Commission filed 
a complaint against it in the United States District Court for the 
Southern District of New York seeking injunctive relief against 
certain alleged violations of various provisions of the Act and the 
appointment of a receiver and trustee to take charge of Appli- 
cant, to perform such acts on behalf of Applicant as are required 
by the Act, to ascertain its true state of affairs, and to obtain ap- 
propriate relief. The complaint alleged, inter alia, that Applicant 
had failed to keep its general ledger current so that its net asset 
value had been computed inaccurately on certain occasions; that 
it was impossible to determine whether certain redemptions had 
been made at prices based on accurate net asset values; that it no 
longer had a functioning board of directors and, therefore, was 
unable to properly compute its net asset value; that on certain 
occasions it failed to pay redemptions within seven days; that it 
had not filed its annual reports for 1971 with the Commission, nor 
had it transmitted an annual report to its shareholders; and that in 
willful violation of the Act it had failed to maintain certain other 
records. On October 30, 1972, the court issued an Order to Show 
Cause and A Temporary Restraining Order, and on November 10, 
1972, the court issued a preliminary injunction against further 
violations of the Act and appointed a receiver as requested by the 
Commission. Applicant, acting through its receiver, submits that, 
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in view of the matters set forth above, it is not reasonably prac- 
ticable for Applicant to determine the value of its net assets with- 
in the meaning of Section 22(e)(2)(B), and that, therefore, it is 
impossible for Applicant properly to compute its net asset value 
per share. 


Section 22(e)(3) of the Act provides that the Commission may, 
by order, for the protection of the security holders of the com- 
pany, permit a registered investment company to suspend the 
right of redemption, or postpone the date of payment or satis- 
faction upon redemption of any redeemable security. 


Applicant also requests that the Commission issue, together with 
this notice, a temporary order permitting (a) suspension of the 
right of redemption of Applicants outstanding redeemable securi- 
ties, and (b) suspension of payment for shares which have been 
submitted for redemption but for which payment has not been 
made, such order to continue in effect until further action is 
taken by the Commission. 


The Commission has considered the matter and hereby finds, on 
the basis of information stated in the application, and in view of 
the nature of the application, that it is necessary for the protec- 
tion of security holders of Applicant that there be issued together 
with the notice of the application a temporary order permitting 
the suspension of the right of redemption and postponement of 
payment until further order of the Commission. 


Accordingly, 1T 1S ORDERED, pursuant to Section 22(e)(3) of 
the Act, that Applicant be, and is, hereby, permitted until further 
order of the Commission (1) to suspend the right of redemption 
of its outstanding redeemable securities, and (2) to suspend pay- 
ment for shares which have been submitted for redemption for 
which payment has not been made. 


NOTICE IS FURTHER GIVEN that any interested person may, 
not later than March 26, 1973, at 5:30 p.m., submit to the Com- 
mission in writing a request for a hearing on this matter accom- 
panied by a statement as to the nature of his interest, the reason 


for such request, and the issues of fact or law proposed to be con- 


troverted, or he may request that he be notified if the Commis- 
sion shall order 2 hearing thereon. Any such communication 
should be addressed Secretary, Securities and Exchange Com- 
mission, Washington, D. C. 20549. A copy of such request shall 
be served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of mailing) 
upon Applicant at the address stated above. Proof of such serv- 
ice (by affidavit, or in case of an attorney-at-law, by certificate) 
shall be filed contemporaneously with the request. At any time 
after said date, as provided by Rule 0-5 of the Rules and Regula- 
tions promulgated under the Act, an order disposing of the Appli- 
cation herein may be issued by the Commission upon the basis of 
the information stated in said Application, unless an order for 
hearing upon said Application shall be issued upon request or 
upon the Commission's own motion. Persons who request a hear- 
ing, or advice as to whether a hearing is ordered, will receive 
notice of further developments in this matter, including the date 
of the hearing (if ordered) and any postponements thereof. 


By the Commission. 
Ronald F. Hunt 


Secretary 


INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7693/February 27, 1973 


Admin. Proc. File No. 3-4142 


In the Matter of 


PENSION INVESTMENT FUND, INC. 


1845 Wainut Street 
Philadelphia, Pennsylvania 19103 
(811-2135) 


ORDER PURSUANT TO SECTION 8(f) OF THE ACT DECLAR- 
ING COMPANY HAS CEASED TO BE AN INVESTMENT COM- 
PANY 


On January 31, 1973, notice was issued (Investment Company 
Act Release No. 7653) on an application filed pursuant to Sec- 
tion 8(f) of the Investment Company Act of 1940 (“Act’’) for an 
order of the Commission declaring that Pension Investment Fund, 
Inc. (“Applicant”) has ceased to be an investment company as 
defined in the Act. 


The notice gave interested persons an opportunity to request a 
hearing and stated that an order disposing of the application 
might be issued on the basis of the information stated in the ap- 
plication. No request for a hearing has been filed and the Com- 
mission has not ordered a hearing. 


The matter having been considered, it is found that Applicant 
has ceased to be an investment company. Accordingly, 


IT IS HEREBY ORDERED, pursuant to Section 8(f) of the Act, 
that the registration of Pension Investment Fund, Inc. under the 
Act shall forthwith cease to be in effect. 


For the Commission, by the Division of Investment Management 
Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 


INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7694/February 28, 1973 


Admin. Proc. File No. 3-4140 
In the Matter of 


THE GEORGE PUTNAM FUND OF BOSTON 
PUTNAM CONVERTIBLE FUND, INC. 
PUTNAM EQUITIES FUND, INC. 

THE PUTNAM INCOME FUND, INC. 

THE PUTNAM GROWTH FUND 

PUTNAM INVESTORS FUND, INC. 
PUTNAM VISTA FUND, INC. 

PUTNAM VOYAGER FUND, INC. 


and 


PUTNAM FUND DISTRIBUTORS, INC. 
265 Franklin Street 
Boston, Massachusetts 02110 


and 


PUTNAM FINANCIAL SERVICES, INC. 
555 Northgate Drive 

San Rafael, California 94903 
(812-3345) 


ORDER PURSUANT TO SECTION 6(c) EXEMPTING APPLI- 
CANTS FROM SECTION 22(d) OF THE ACT 


The George Putnam Fund of Boston, Putnam Convertible Fund, 
Inc., Putnam Equities Fund, Inc., The Putnam Growth Fund, The 
Putnam Income Fund, Inc., Putnam Investors Fund, Inc., Putnam 
Vista Fund, Inc., and Putnam Voyager Fund, Inc. (“Funds”), all 





SEC DOCKET/15 





























Agreement and Plan of Reorganization (““Agreement’’) whereby 
substantially all the assets of Ridgewood, consisting of securities 
and cash, are to be transferred to Applicant in exchange for shares 
of $1.00 par value capital stock of Applicant. Pursuant to the 
Agreement, the number of shares of Applicant to be delivered to 
Ridgewood shall be determined on the business day preceding the 
closing date, as defined in the Agreement, by dividing the net 
value of the assets of Ridgewood (subject to certain adjustments 
as set forth in the Agreement), to be transferred to Applicant by 
the net asset value per share of Applicant. The Application rep- 
resents that the shareholders of Ridgewood have no present in- 
tention of redeeming or otherwise disposing ot shares of Applicant 
following the proposed transaction. 


It is‘a condition of the Agreement that Ridgewood receive prior 
to the closing an opinion of its counsel to the effect that the pro- 
posed exchange constitutes a tax-free reorganization within the 
meaning of Section 368(a)(1)(C) of the Internal Revenue Code, 
in which case the tax basis of Ridgewood's assets will be carried 
over to Applicant and remain the same after the transaction (in 
the hands of Applicant) as before (in the hands of Ridgewood). 
The adjustment in the Agreement provides a formula to mini- 
mize the potential tax effect, if any, to Applicant of any dispro- 
portion in realized and unrealized taxable gains and losses of the 
combining companies. 


As of November 10, 1972, the net asset value of Applicant’s stock 
was $15.11 per share, and the net value of the assets of Ridge- 
wood to be delivered to Applicant was approximately $771,075. 
Assuming that the closing under the Agreement had taken place 
on that date, there would have been no adjustment to the value 
of assets of Ridgewood to be transferred, and Ridgewood would 
have received 51,030.77 shares of Applicant in the exchange. 


Section 22(d) of the Act provides, in pertinent part, that regis- 
tered open-end investment companies may sell their shares only at 
the current public offering price as described in the prospectus. 
The public offering price of Applicant’s shares, as described in its 
prospectus, includes a sales charge. Section 6(c) of the Act per- 
mits the Commission, upon application, to exempt a transaction 
from the provisions of the Act if it finds that such an exemption 
is necessary Or appropriate in the public interest and consistent 
with the protection of investors and the purposes fairly intended 
by the policy and provisions of the Act. 


The application states that there is no affiliation between Appli- 
cant and Ridgewood and that the Agreement was arrived at by 
arms-length bargaining. The application further contends that the 
proposed acquisition will be beneficial to the shareholders of Ap- 
plicant because it will enable Applicant to increase its portfolio 
size without brokerage commissions, although Applicant does 
presently intend to sell securities received from Ridgewood rep- 
resenting approximately 29% of the market value of Ridgewood 
as of February 16, 1973. It is also represented that there will be 
no effect on the market prices of the shares to be acquired, and 
that the increase in portfolio size will result in reduced expenses 
per share of Applicant's outstanding stock. 


NOTICE IS FURTHER GIVEN that any interested person may, 
not later than March 23, 1973 at 5:30 p.m., submit to the Com- 
mission in writing a request for a hearing on the matter accom- 
panied by a statement as to the nature of his interest, the reason 
for such request, and the issues, if any, of fact or law proposed to 
be controverted, or he may request that he be notified if the 
Commission should order a hearing thereon. Any such com- 
munication should be addressed: Secretary, Securities and Ex- 
change Commission, Washington, D. C. 20549. A copy of such 
request shall be served personally or by mail (air mail if the per- 
son being served is located more than 500 miles from the point 
of mailing) upon Applicant at the address stated above. Proof of 
such service (by affidavit, or in the case of an attorney-at-law, by 
certificate) shall be filed contemporaneously with the request. 

At any time after said date, as provided by Rule 0-5 of the Rules 
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and Regulations promulgated under the Act, an order disposing of 
the application herein may be issued by the Commission upon the 
basis of the information stated in said application, unless an order 
for hearing upon said application shall be issued upon request or 

upon the Commission's own motion. Persons who request a hear- 
ing or advice as to whether a hearing is ordered will receive notice 
of further developments in this matter, including the date of the 

hearing (if ordered) and any postponements thereof. 








For the Commission, by the Division of Investment Management 
Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 


INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7697/February 28, 1973 


Admin. Proc. File No. 3-4149 
In the Matter of 


THE BROWN GROWTH-INCOME FUND, INC. 
915 Fort Street, Suite 1100 

Honolulu, Hawaii 

(811-1555) 


ORDER PURSUANT TO SECTION 8(f) OF THE ACT DECLAR- 
ING THAT COMPANY HAS CEASED TO BE AN INVESTMENT 
COMPANY. 


On February 2, 1973, notice was issued (Investment Company 
Act Release No. 7656) of an application filed pursuant to Sec- 
tion 8(f) of the Investment Company Act of 1940 (‘‘Act’’) for an 
order of the Commission declaring that the Brown Growth-Income 
Fund, Inc. (““Applicant’’) has ceased to be an investment company ) 
as defined in the Act. 


The notice gave interested persons an opportunity to request a 
hearing and stated that an order disposing of the application might 
be issued on the basis of the information stated in the application. 
No request for a hearing has been filed and the Commission has 
not ordered a hearing. 


The matter having been considered, it is found that Applicant has 
ceased to be an investment company. Accordingly, 


IT IS HEREBY ORDERED, pursuant to Section 8(f) of the Act, 
that the registration of The Brown Growth-Income Fund, Inc. 
under the Act shall forthwith cease to be in effect. 


For the Commission, by the Division of Investment Management 
Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 


INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7698/February 27, 1973 


Admin. Proc. File No. 3-4113 

In the Matter of 

STATE MUTUAL LIFE ASSURANCE COMPANY OF AMERICA 
and 


STATE MUTUAL SECURITIES, INC. 
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440 Lincoln Street 
Worchester, Massachusetts 01605 
(812-3348) 


ORDER CORRECTING ERRATA 


State Mutual Life Assurance Company of America and State Mu- 
tual Securities, Inc., a closed-end investment company registered 
under the Investment Company Act of 1940 (‘‘Act’’) were granted 
a Commission order under Section 17(d) of the Act and Rule 17 
d-1 (Investment Company Act Release No. 7665 February 12, 
1973). That order contained two errata. Therefore, 


IT IS ORDERED that the figure “31%” in clause (B) of paragraph 
(3)(a) be deleted and the figure “21%” substituted therefor and 
that the word “thus” be changed to “‘then” in paragraph (3)(b). 


For the Commission, by the Division of Investment Management 
Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 


INVESTMENT COMPANY ACT OF 1940 
Rel. No. 7699/February 28, 1973 


Admin. Proc. File No. 3-4184 
In the Matter of 


NATIONAL MUNICIPAL TRUST 

(FIRST AND SUBSEQUENT NATIONAL 
AND STATE SERIES) 

clo Kohimeyer & Co. 

147 Carondelet Street 

New Orleans, Louisiana 70150 
(812-3366) 


NOTICE OF FILING OF APPLICATION PURSUANT TO SEC- 
TION 6(c) FOR ORDER GRANTING EXEMPTION FROM SEC- 
TION 14(a) AND RULES 19b-1 AND 22c-1. 


NOTICE IS HEREBY GIVEN that National Municipal Trust 
(First and Subsequent National and State Series) (‘Applicant’), a 
unit investment trust registered under the Investment Company 
Act of 1940 ("Act"), has filed an application pursuant to Section 
6(c) of the Act for exemption from the provisions of Section 14 
(a) of the Act and Rules 19b-1 and 22c-1 under the Act. All 
interested persons are referred to the application on file with the 
Commission for a statement of the representations therein, which 
are summarized below. 


Applicant is a registered unit investment trust, organized under 

the laws of the State of New York. It is intended that the United 
States Trust Company of New York will act as Trustee of Appli- 
cant (‘‘Trustee’’) pursuant to a trust agreement (‘Trust Agree- 
ment”) between the Trustee and Kohimeyer & Co., Legg, Mason 
& Co., Inc., and Piper, Jaffray & Hopwood Incorporated (or suc- 
ceeding sponsors) (‘‘Sponsors”’). Standard & Poor’s Corporation 
will serve as Evaluator with respect to each Series of Applicant. 


Pursuant to the Trust Agreement for each series of Applicant, the 
Sponsors will deposit with the Trustee in excess of $3,000,000 
principal ammount of tax-free municipal bonds (‘‘bonds’’), which 
the Sponsors shall have accumulated for such purpose, and simul- 
taneously with such deposit will receive from the Trustee regis- 
tered certificates representing in excess of 3,000 units which will 
represent the entire ownership of a Series. Applicant presently 
proposes to offer units of its First Series for sale to the public, 
and for this purpose a registration statement under the Securities 
Act of 1933 has been filed which has not yet become effective. 


Since the Trust Agreement does not provide for the issuance of 
additional units after the initial offering of a series, the proceeds 
of bonds which may be sold, redeemed or which mature will be 
distributed to unit holders. While the Sponsors are not obligated 
to do so, it is their present intention to maintain a secondary mar- 
ket for units of the Applicant and continuously to offer to pur- 
chase such units at prices in excess of the redemption price, as set 
forth in the Trust Agreement. 


Section 14(a) 


Section 14(a) of the Act, in substance, provides that no registered 
investment company and no principal underwriter for such a com- 
pany shall make a public offering of securities of which such com- 
pany is the issuer unless (1) the company has a net worth of at 
least $100,000; (2) at the time of a previous public offering it had 
a net worth of $100,000; or (3) provision is made that a net 
worth of $100,000 will be obtained from not more than twenty- 
five responsible persons within ninety days, or the entire proceeds 
received, including sales charge, will be refunded. 


Applicant asserts that Section 14(a) of the Act is intended to 
limit the formation of undercapitalized investment companies. 
Applicant states that it is intended that each Series, at the date of 
deposit and before any unit is offered to public, will have a net 
worth far in excess of $100,000, that the Sponsors intend to sell 
all units to the public at an offering price disclosed in the Prospec- 
tus for such Series, that it is intended that a secondary market for 
the units be maintained, and that interest rates and other appli- 
cable information concerning the underlying bonds will be dis- 
closed in the Prospectus. 


The Sponsors have agreed to the requested exemption being sub- 
ject to the condition that they will refund, on demand and with- 
out deduction, all sales charges paid by purchasers of Units in the 
initial public offering of a series if, within 90 days from the time 
that the Registration Statement relating to such Series becomes 
effective, either (i) the net worth of such Series shall be reduced 
to less than $100,000, or (ii) such Fund shall have been termi- 
nated. The Sponsors have further agreed to instruct the Trustee 
on the date of deposit of each Series that in the event that re- 
demption by the Sponsors of units constituting a part of the un- 
sold units shall result in that Series having a net worth of less 
than $2,000,000, the Trustee shall terminate the Series in the 
manner provided in the Trust Agreement and distribute any muni- 
cipal bonds or other assets deposited with the Trustee pursuant to 
the Trust Agreement as provided therein. 


Rule 19b-7 


Rule 19b-1(b) provides, in part, that no registered investment 
company which is not a “regulated investment company” as de- 
fined in Section 851 of the Internal Revenue Code shall make 
more than one distribution of long-term capital gains in any one 
taxable year of such investment company. 


Applicant proposes to make monthly distributions of principal and 
interest to unitholders of a Series. Distributions of principal con- 
stituting capital gains to unitholders may arise in two instances: 
(1) if an issuing authority calls or redeems an issue held in the 
portfolio, the sums received by Applicant will be distributed to 
unitholders on the next distribution date; and (2) if bonds are 
sold in order to provide funds necessary to meet redemptions. 


Applicant states that the dangers against which Rule 19b-1 is in- 
tended to guard will not exist in connection with any Series of 
Applicant, since neither Applicant nor the Sponsors have control 
over the events which could trigger capital gains. Applicant seeks 
to make a combined distribution of principal, including capital 
gains, and interest each month, and states that any capital gains in 
such distribution will be clearly indicated as such in accompanying 
reports to unitholders. In addition, it is alleged that the amounts 
involved in a normal distribution of principal will be relatively 
small in comparison to the normal interest distribution. 
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Shares of Beneficial Interest 








Average 
Option 
Price Aggregate 
No. of Per Option 
Units Issuer Unit Price 
57,000 Continental Illinois Realty $21.59 $1,230,494.73 
11,000 Guardian Mortgage Investors 45.64 502,076.35 
31,300 Gulf South Mortgage Investors 19.08 597,086.25 
12,000 Hamilton Investment Trust 18.00 216,000.00 
33,100 Hanover Square Investors 19.72 652,862.50 
105,000 Heitman Mortgage Investors 14.03 1,472,875.90 
10,471 HNC Mortgage & Realty 21.51 225,270.93 
21,700 Hospital Mortgage Group 21.80 473,088.85 
7,800 Justice Mortgage Investors 20.70 161,475.00 
50,000 Median Mortgage Investors 13.50 675,000.00 
55,000 NJB Prime Investors 20.26 1,114,511.98 
11,400 PNB Mortgage & Realty Inv. 24.71 281,645.55 
14,000 Palomar Mortgage Investors 16.02 224,271.20 
7,600 State Mutual Investors 24.78 188,303.35 
32,600 Texas First Mortgage REIT 19.96 650,561.82 
20,000 USF Investors 25.62 512,500.00 
24,500 Unionamerica Mortgage & 
Equity Trust 22.86 560,107.41 
$9,738,131.82 
Warrants 
Option 
Price Aggregate 
No. of Per Option 
Units Issuer Unit Price 
30,100 Citizens & Southern Realty $7.12 $214,231.25 
20,000 Guardian Mortgage Investors 8.16 163,170.88 
27,100 Gulf South Mortgage 
Investors 1.99 53,910.63 
5,000 Texas First Mortgage REIT 227 11,375.00 
$442,687.76 


Total Option Prices $10,180,819.58 


The Option terminates 90 days after January 24, 1973, the effec- 
tive date of a Registration Statement filed by the Company under 
the Securities Act of 1933 covering an offer of common and pre- 
ferred shares of the company at an aggregate offering price of 
$50,000,000, or 15 days after the receipt of an order from the 
Commission with respect to this application, whichever is later. 
The Option is irrevocable during the option period. 


In the event of a risk of loss or a decline in the value of the 
Option Securities, it may be desirable that they be sold. Conse- 
quently, the Option provides that CNA has the right in the exer- 
cise of its sole discretion to effect sales of all or any part of the 
Option Securities, and that upon any such sale the Option termin- 
ates with respect to the securities sold. In the event of any such 
sale, CNA shall, at its option, either (i) reinvest the net after-tax 
proceeds in one or more substitute securities of REITs selected by 
CNA or, (ii) segregate the amount of any net after-tax profit at- 
tributable to the net after-tax proceeds not so reinvested so that 
upon the purchase of any of the Option Securities by the Com- 
pany, the full amount of such unreinvested net after-tax profits 
shall be credited to the option price of such purchased Option 
securities. In lieu of such crediting, the Company has the right 
to require CNA to pay the Company the full amount of any net 
after-tax profit attributable to the net after-tax proceeds which 
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are not so reinvested, regardless of whether the Company exercises 
the Option. The option price per unit of any substitute securi- 
ties will be equal to the average cost per unit, including brokerage 
commission to CNA of such substitute securities, reduced pro rata 
by the amount of CNA’s net after-tax profit attributable to the 
reinvested net after-tax proceeds of the sale. 


The Company may exercise the Option by o’ving ‘ive days’ writ- 
ten notice to CNA. The securities purchased are to be delivered 
by CNA to the custodian designated by the Company upon pay- 
ment by the Company within five days of the exercise of the 
Option. The Company will not be required to pay any transfer 
fees. Applicants state that the purchase of any or all of the Op. 
tion Securities will at the time of exercise of the Option meet the 
Company’s investment policies and restrictions as determined by 
the disinterested directors of the Company; that it is the intent of 
the Advisor to recommend to the Company that it exercise the 
Option as soon as possible following the receipt of an order per- 
mitting such action; that the Option Securities are of the type 
which the Company would have desired to acquire when they 
were purchased if the Company could have done so then; that the 
Option Securities were selected for purchase by CNA upon the 
advice of officers of the Advisor who will have primary responsi- 
bility for making investment recommendations to the Company; 
that any substitute securities will be selected on the same basis; 
that if the application for exemption is granted, the Advisor will 
recommend, subject to a determination by the disinterested direc- 
tors, which of the Option Securities, if any, should be acquired by 
the Company; and that the Company is not under any obligation 
to purchase any of the Option Securities. Applicants also rep- 
resent that none of the management of CNA will personally bene- 


- fit from the proposed transaction except to the extent that they 


may be shareholders of CNA or the Company, and then in no 
way differently from any other shareholder. 


Applicants have agreed that any order the Commission may issue 
pursuant to this notice may be conditioned upon the following: 


1. Applicants will file with the Commission within 15 days after 
any exercise of the Option a copy of al! records with respect to 
the Option and the subject securities required to be kept pur- 
suant to Rule 31a-1(b)(10) and Rule 31a-1(b)(11) promulgated 
under the Act; and 


2. The Company wili not exercise its Option with respect to any 
securities if, at the time of the exercise, the Option price is great- 
er than the market price plus commission. 


Section 17(a) of the Act, as here pertinent, provides that it is 
unlawful for any affiliated person of a registered investment com- 
pany, or any affiliated person of such an affiliated person, to sell 
to, or purchase from, such investment company any security or 
property unless the Commission, upon application pursuant to 
Section 17(b), grants an exemption from the provisions of Sec- 
tion 17(a) after finding that the terms of the proposed transaction 
are fair and reasonable and do not involve any overreaching on 
the part of any person concerned, that the proposed transaction 
is consistent with the policy of each registered investment com- 
pany concerned, and that the proposed transaction is consistent 
with the general purposes of the Act. 


Section 17(d) and Rule 17d-1, as here pertinent, make it unlawful 
for any affiliated person of a registered investment company, or 
any affiliated person of such person to effect any transaction in 
connection with a joint enterprise or other joint arrangement in 
which such registered investment company, or a company controlled 
by such registered investment company, is a participant unless 
an application regarding such joint enterprise has been filed with, 
and an appropriate order has been granted by, the Commission. 
Rule 17d-1 provides that in passing upon such application the 
Commission will consider whether the participation of such reg 
istered or controlled company in such joint enterprise or arrange- 
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ment on the basis proposed is consistent with the provisions, pol- 
icies and purposes of the Act and the extent to which such par - 
ticipation is on a basis different from, or less advantageous than, 
that of other participants. 


NOTICE IS FURTHER GIVEN that any interested person may 
not later than March 23, 1973, at 5:30 p.m., submit to the Com- 
mission in writing a request for a hearing on the matter accom- 
panied by a statement as to the nature of his interest, the reason 


for such request, and the issues of fact or law proposed to be con- 


troverted, or he may request that he be notified if the Commis- 
sion shall order a hearing thereon. Any such communication 
should be addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D. C. 20549. A copy of such request shall 
be served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of mailing) 
upon Applicants at the address set forth above. Proof of such 
service (by affidavit, or in case of an attorney-at-law, by certif- 
icate) shall be filed contemporaneously with the request. At any 
time after said date, as provided by Rule 0-5 of the rules and reg- 
ulations promulgated under the Act, an order disposing of the 
application herein may be issued by the Commission upon the 
basis of the information stated in said application, unless an order 
for hearing upon said application shall be issued upon request or 
upon the Commission’s own motion. Persons who request a hear- 
ing, or advice as to whether a hearing is ordered, will receive no- 
tice of further developments in this matter, including the date of 
the hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Management 
Regulation, pursuant to delegated authority. 


Ronald F. Hunt 
Secretary 
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INVESTMENT ADVISERS ACT OF 1940 
Rel. No. 364/February 26, 1973 


See Securities Exchange Act Release No. 10016/February 26, 
1973. 


INVESTMENT ADVISERS ACT OF 1940 
Rel. No. 365/February 26, 1973 


The SEC has ordered public proceedings under the Investment 
Advisers Act of 1940 naming Sol Jay Rifkin d/b/a The CSP Advi- 
sor as respondent. The proceedings are based on allegations of 
the Commission's staff that from on or about March 22, 1969 to 
November 6, 1972, the respondent violated the anti-fraud provi- 
sions of the Advisers Act in that, among other things, in connec- 
tion with his investment advisory service he placed advertisements 
in newspapers and periodicals that promised imminent and sub- 
stantial profits, were false, deceptive and misleading and referred 
to past speciftc recommendations of respondent which were or 
would have been profitable to any person. 


A hearing will be scheduled by further order to take evidence on 
the staff allegations and to afford the respondent an opportunity 
to offer any defenses thereto for the purpose of determining 

whether the allegations are true, and if so, whether any action of 
aremedial nature should be ordered by the Commission. 


LITIGATION RELEASE NO. 5759/February 26, 1973 


William D. Moran, Acting Regional Administrator of the New 
York Regional Office of the Securities and Exchange Commission 
today announced that on Monday, February 5, 1973, Sidney 
Stein of Miami Beach, Florida and New York, New York entered 
a plea of guilty to three counts of perjury of a six count indict- 
ment. Stein was fined $1,250 on each count by the Honorable 
Charles Brieant, Judge of the United States District Court for the 
Southern District of New York. The remaining counts were dis- 
missed. 


Stein's perjurious testimony took place on October 6, 1970 in a 
hearing before the Honorable Walter R. Mansfield, then a District 
Judge for the Southern District of New York in connection with 
a hearing on a motion for a preliminary injunction in the case of 
SEC v. Radio Hill Mines, Ltd. For further information, see Litiga- 
tion Release Nos. 4710, 4820 and 5169 


LITIGATION RELEASE NO. 5760/February 27, 1973 


William R. Schief, Administrator of the Washington Regional Of- 
fice of the Securities and Exchange Commission announced on 
February 21, 1973, Judge C. Stanley Blair in the Federal Court 
for the District of Maryland entered a Final Judgment perman- 
ently enjoining Weston C. Vogel of Allentown, Pennsylvania. 


The order to which the defendant consented, without admitting 
or denying the allegations of the Complaint, enjoins the defendant 
from future violations of the registration requirements of the 
Securities Act of 1933 and anti-fraud provisions of the Securities 
Act of 1933 and the Securities Exchange Act of 1934, in con- 
nection with the offer and sale of fractional undivided working 
interests in oil and gas leases of Mumma Oil and Gas Company or 
of any other securities. 


For further information see Litigation Release Nos. 5658 and 
5679. 


LITIGATION RELEASE NO. 5761/February 28, 1973 


William D. Moran, Acting Regional Administrator of the Commis- 
sion’s New York Regional Office, announced that the United 
States Court of Appeals for the Second Circuit dismissed an ap- 
peal filed on behalf of Patrick R. Reynaud de St. Oyant Ltd. 
(“Oyant”), Patrick R. Reynaud (‘“‘Reynaud’’) and Dunhill Secu- 
rities Corporation (‘‘Dunhill’’) from a Commission Opinion and 
Order revoking the broker-dealer registration of Dunhill, denying 
the application of Oyant for registration as a broker-dealer and 
barring Reynaud from association with any broker-dealer. 


The effect of the dismissal by the Court of Appeals is to let stand 
Findings, an Opinion and Order issued by the Commission on 
January 26, 1971 in which the Commission barred Reynaud, 
denied registration to Oyant and revoked the registration of Dun- 
hill based upon findings of violations by Reynaud and Dunhill of 
the registration, anti-fraud, bookkeeping, net capital and super- 
vision provisions of the securities laws. Subsequently, Reynaud 
and Dunhill were adjudged in criminal contempt of injunctive 
orders issued by the United States District Court for the Southern 
District of New York. Reynaud was sentenced to four months 
imprisonment and Dunhill was fined $10,000. 


For further details, see Litigation Release Nos. 3934, 4023, 4048, 
4157, 4288, 4377, 4588, 7669, 4706, 4854 and 4913. 
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LITIGATION RELEASE NO. 5762/February 28, 1973 


James E. Newton, Administrator of the Seattle Regional Office of 
the Securities and Exchange Commission, announced today that 
on February 23, 1973, after a trial, the United States District 
Court at Boise, Idaho issued a permanent injunction against Willis 
A. White, formerly of Boise, now of Happy Camp, California, en- 
joining him from violations of Sections 5(a), 5(c) and 17(a) of the 
Securities Act of 1933 in the offer or sale of securities of Delfont 
Minerals, Inc., an Oklahoma corporation, or securities of Willis A. 
White, or any other securities. On February 20, 1973, the court 
entered a similar injunction against Charles F. Gorman, formerly 
of Boise, now of Colusa, California with Gorman’s consent. 

These injunctions concluded litigation over the promotion of secu- 
rities of Delfont Minerals, Inc., securities of its corporate prede- 
cessor, Silver Bullion, Inc., an Idaho corporation, and pre-incor- 
poration, subscriptions issued by White before Silver Bullion, Inc., 
was organized. 


For details of the filing of the complaint and injunctions previ- 
ously entered against other defendants, see Litigation Releases No. 
3880 and 4311. 


LITIGATION RELEASE NO. 5763/February 28, 1973 


The Securities and Exchange Commission today announced the 
entry of an order of permanent injunction in the United States 
District Court for the Western District of Tennessee against 
Jackson Municipals, Inc. (Jackson) a municipal bond dealer lo- 
cated in Jackson, Mississippi, and Cecil Lamberson, an officer and 
director of Jackson from engaging in further violations of certain 
anti-fraud provisions of the federal securities laws, Section 17(a) 
of the Securities Act of 1933 and Section 10(b) of the Securi- 
ties Exchange Act of 1934 and Rule 10b-5 thereunder, in con- 
nection with transactions in municipal bonds. Also announced 
was the entry of orders of preliminary injunction by the same 
court against Investors Associates of America, Inc. (Investors), a 
Memphis, Tennessee municipal bond dealer (formerly known as 
Hamilton Securities, Inc., Liberty National Securities, Inc. and 
Harper Investment Company); Investors Associates of America, an 
Arizona partnership; Investors Associates of Mississippi, Inc.; 
Clarence H. Hamilton, Jerry R. Hamilton and Bill H. Harper, offi- 
cers, directors and partners of Investors and its affiliates; and 
Edward J. Blumenfeld, a former sales and branch office manager 
for Investors from engaging in further violations of certain anti- 
fraud provisions of the federal securities laws, Section 17(a) of the 
Securities Act of 1933 and Section 10(b) of the Securities Ex- 
change Act of 1934 and Rule 10b-5 thereunder, in connection 
with transactions in municipal bonds. 


By their consents to permanent (Jackson and Lamberson) and pre- 
liminary (all others) injunctions, each defendant, without admitt- 
ing or denying the allegations of the Commission’s complaint, 
agreed to injunctions against, among other things, the employ- 
ment of “boiler room” sales techniques, fraudulent interposition- 
ing of persons in securities transactions, and excessive mark-ups 
by: 


(a) employing any device, scheme or artifice to defraud, or 


(b) engaging in any transactions, practices or course of business 
which operates or would operate as fraud or deceit upon any 
person, by, among other things: paying and charging such per- 
sons prices not reasonably related to the current prevailing market 
price for such securities; sending confirmations of sale to cus- 
tomers who have not agreed to purchase securities; causing cus- 
tomers to “trade in,” purchase, and sell securities without regard 
to the character of the security sold and the investment objec- 
tives of the customer; employing high pressure sales tactics which 
require hasty investment decisions by investors; interpositioning 
any other securities dealer or person between itself and the best 
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market in the security, therefore increasing the price of the secy- 
rity as sold to the ultimate purchaser; receiving as a kickback from 
any person, monies previously paid to that person as part of an 
interpositioning arrangement employed to defraud others; main- 
taining and keeping inaccurate and incomplete books and records 
which, among other things, reflect transactions in securities involy. 
ing fictitious prices and secret rebates in a manner aimed at con- 
cealing the true nature of such transactions; or other acts and 
practices of similar purport and object; or 








(c) obtaining money or property by means of untrue statements | 
of material facts or omitting to state material facts necessary in 
order to make the statements made, in the light of the circum. 
stances under which they were made, not misleading, concerning 
among other things: the current market price of the securities of- 
fered; the purchase or sale price of the securities offered; the fi- 
nancial condition of the issuer of the securities offered; the avail- 
able supply of the securities offered for sale at bargain prices; the 
source from which the securities were obtained which are being 
offered for sale at bargain prices; the investment rating and quality 
of the securities being offered; the amount of securities required 
to be purchased in order to obtain a bargain or discount price; the 
prospects of an increase or decrease in the market price or vaiue 
of the securities offered; the speculative nature of the securities 
offered; the likelihood of default on payment of interest or prin- 
cipal of bonds offered; the “‘call’"’ features of the bonds being of- 
fered; the cost of acquisition by the dealer of such securities; the 
repurchase by a dealer of such securities from the customer and 
the price to the customer at which such repurchase would occur; 
prospective aid or assistance to be received by the issuer of the 
securities being offered; the potential income or gain realizable 
from such securities; the tax treatment to owners of such securi- 
ties; the date of maturity of bonds; the rate of interest of bonds; 
the capacity in which the dealer is acting toward the investor; the 
current market price of securities being purchased from customers; 
the suitability of a security to the investor's needs in light of his 
financial condition and investment objectives; the interposition § 
any other securities dealer or person between itself and the best 
market in the securities therefore increasing the price of the secu- 
rity as sold to the ultimate purchaser; the receiving as a kickback 
from any firm, monies previously paid to that firm as reflected by 
false confirmations which were employed as a device to defraud 
others; the maintaining and keeping inaccurate and incomplete 
books and records which, among other things, reflect transactions 
in securities involving fictitious prices and secret rebates in a man- 
ner aimed at concealing the true nature of such transactions; or 
other statements of similar object and purport. (Section 17(a) of 
the Securities Act, 15 U.S.C. 77q(a); and Section 10(B) of the Ex: 
change Act, 15 U.S.C. 78j(b), and Rule 10b-5 thereunder, 17 CFR 
240.10b-5.) 


In addition, the defendant Jackson, in its consent to a permanent 
injunction, agreed to pay to the court the sum of $6,275 with 
interest thereon, representing the gross profit realized by the firm 
on the specific transactions alleged in the Commission’s complaint 
to be improper and illegal. 


LITIGATION RELEASE NO. 5764/March 1, 1973 


William R. Schief, Administrator of the Washington Regional of- 
fice of the Securities and Exchange Commission announced that 
on February 21, 1973, Judge Gerhard A. Gesell of the United 
States District Court for the District of Columbiaentered a final 
judgment permanently enjoining CSC Enterprises, De La Warr 
Associates of Washington, D. C. and Roy Proffitt and A & P Drill: | 
ing Company of Racine, Ohio from committing further violations 
of Section 5 of the Securities Act of 1933. The orders were con- 
sented to by the defendants without admitting or denying the al- 
legations of the Commission’s complaint. 
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In the same case, Securities and Exchange Commission v. Clifford 
Alton Kniffin, et al. Judge Gesell also entered a Final Judgment 
by Default against Drummond Lee Scott when that defendant 
failed to answer Or appear in court. 


The Final Judgments in this case enjoin the defendants from fur- 
ther violations of registration requirements of the Securities Act 
of 1933 in connection with offer and sale of fractional undivided 
working interests in oil and gas leases. 


For further information, see Litigation Release Nos. 5631, 5716. 


LITIGATION RELEASE NO. 5765/March 1, 1973 


SECURITIES EXCHANGE ACT OF 1934 
Rel. No. 10024/March 1, 1973 


The Securities and Exchange Commission announced the filing of 
a complaint in the United States District Court for the District of 
Columbia on March 1, 1973 against Irving Eisenberger, (‘’Eisen- 
berger”), an unregistered investment adviser, and Able Associates 
(“Able’’), a limited partnership of which Eisenberger is a general 
partner and manager of the investments. The complaint charges 
violation of Section 13(d) of the Securities Exchange Act of 1934 
and Rules 13d-1 and 13d-2 promulgated thereunder for failing to 
file with the Commission timely and proper reports and docu- 
ments as required by such provisions reflecting beneficial owner- 
ship of more than 5 per centum of Vetco Offshore Industries, 

Inc. (‘“Vetco”’) common stock. Vetco is traded on the American 
Stock Exchange. Eisenberger resides at 809 Gretna Green Way, 
Los Angeles, California, and Abie is located at 100 Wilshire 
Boulevard, Santa Monica, California. Eisenberger and Able con- 
sented to the issuance of a final judgment and mandatory order 
without admitting or denying the violations alleged. 


The Commission's complaint alleged that Eisenberger, personally, 
Able, and Fiduciary Investment Services (“"FIS"’), a foreign invest: 
ment adviser which had given Eisenberger discretionary authority 
to invest funds of various accounts maintained with FIS, acted as 
a “group” within the meaning of Section 13(d)(3) of the Ex- 
change Act for the purpose of purchasing, holding and selling 
Vetco common stock and call options on Vetco common stock. 
In this connection as of February 1, 1973, Able held approxi- 
mately 251,390 shares of Vetco common stock and call options 
on 145,700 Vetco shares; FIS accounts held approximately 
414,200 shares of Vetco and call options on 751,500 Vetco 
shares; and Eisenberger personally owned 26,900 shares of Vetco 
and options on 15,600 Vetco shares. As of December 28, 1972, 
Vetco had outstanding approximately 6,009,204 shares of com- 
mon stock. The shares owned and covered by the calls represent 
approximately 27% of Vetco’s outstanding stock. 


Under the consent, Eisenberger and Able agreed to be perma - 
nently enjoined from violating Section 13(d) of the Exchange Act 
and Rules 13d-1 and 13d-2 under the Exchange Act reflecting 
beneficial ownership of more than 5 per centum of Vetco com- 
mon stock. Such statement on Schedule 13D has been filed with 
and is obtainable at the Commission and from the American 

Stock Exchange. The statement reflects the dates and amounts 
such Vetco shares and options were purchased and sold, the man- 
ner in which certain of the options transactions were effected and 
the effect such transactions may have had upon transactions in 
underlying Vetco common stock executed on the American Stock 
Exchange. 


Able and Eisenberger consented and FIS also consented on behalf 
of itself and its clients holding Vetco common stock and call op- 
tions on Vetco stock to file with the Commission a plan pursuant 
to which no sales of Vetco common stock would be made except 
in accordance with the provisions of such plan, which plan shall 
be effective on!y with the prior approval of the Commission and 


shall be effective through December 31, 1974. Such plan may be 
amended upon the approval of the Commission. In addition, Able, 
Eisenberger and FIS on behalf of itself and its clients consented to 
be permanently enjoined from acquiring any additional Vetco 
common stock or options; Able and Eisenberger consented to be 
permanently enjoined from acquiring more than 5 per centum of 
any equity security of any publicly held company as computed 
pursuant to Section 13(d) of the Exchange Act; Eisenberger con- 
sented to be permanently enjoined from acting as a broker or 
deaier or giving investment advice to any person other than Able 
without the prior approval of the Commission; and Able agreed 
not to increase its number of partners or contributed capital with- 
out prior Commission approval. Furthermore, Eisenberger was 
ordered to deliver a copy of the judgment and order to his clients 
which held Vetco common stock and call options on Vetco com- 
mon stock, including FIS, and FIS agreed to deliver a copy of the 
final judgment and order to its clients. In addition, any persons 
who enter a consent to the final judgment and order shall like- 
wise be bound by the final judgment and order as if they were 
parties to the action and as if the final judgment and order had 
been issued against them. 


The Commission also ordered the temporary suspension of trad- 
ing of Vetco securities on the American Stock Exchange and 
otherwise than on a national securities exchange pursuant to Sec- 
tions 19(a)(4) and 15(c)(5) of the Exchange Act. The suspension 
is to be effective for a period from 3:25 P.M. (EST) on March 1, 
1973 and terminating midnight (EST) March 6, 1973. Trading of 
Vetco common stock was halted by the American Stock Exchange 
on February 1, 1973, after discussions with the staff of the Com- 
mission regarding the unusual activity in Vetco stock raised ques- 
tions as to whether the market in Vetco stock may have been arti- 
ficially influenced. The trading halt has been continued on the 
Amex during the pendency of the Commission's investigation into 
this matter. The Commission ordered the suspension of trading in 
the securities of Vetco to permit sufficient time and opportunity 
for investors to become informed of the Commission's action and 
the judgment and order and, furthermore, to permit investors to 
have sufficient opportunity to evaluate this information before 
trading is resumed. 


The Commission cautions broker-dealers, shareholders and pro- 
spective purchasers that, in any trading of Vetco common stock 
after the trading ban expires, they should consider carefully the 
foregoing information along with all other currently available in- 
formation and any information subsequently issued by the com- 
pany. The Commission further cautions broker-dealers, put and 
call dealers, endorsers, converters and other persons that the Fed- 
eral securities laws are applicable to trading in option contracts. 


With respect to non-exchange trading, brokers and dealers should 
be alert to the fact that pursuant to Rule 15c2-11 under the Ex- 
change Act, no quotations may be entered in a quotation medium 
unless and until all of the provisions of said rule are strictly com- 
plied with. If any broker or dealer has any question as to wheth- 
er or not such rule has been complied with, he should not enter 
any quotation but should immediately contact the staff of the 
Securities and Exchange Commission, Division of Enforcement 

in Washington, D. C. If any broker or dealer is uncertain as to 
what is required by Rule 15c2-11, he should refrain from enter- 
ing quotations relating to the securities in question until such time 
as he has familiarized himself with said rule and is certain that all 
of its provisions have been met. If any broker or dealer enters 
any quotation which is in violation of said rule, the Commission 
will consider the need for prompt enforcement action. 


The investigation and resulting action filed in this matter were the 
result of a joint effort by the Commission and the American 
Stock Exchange. 
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LITIGATION RELEASE NO. 5766/March 2, 1973 


William R. Schief, Administrator of the Washington Regional Of- 
fice of the Securities and Exchange Commission, today announced 
that on February 23, 1973 the Honorable Raymond J. Broderick, 
Judge for the United States District Court for the Eastern District 
of Pennsylvania, entered a Final Judgment of Permanent Injunc- 
tion against Westland Minerals Corporation (Westland) of Los 
Angeles, California; Rayco Drilling Company of Cambridge, Ohio; 
Moray Oil Company, Inc. of LaCygne, Kansas; Dubros, Inc. of 
LaCygne, Kansas; Moray Producers 1970, Inc. of Los Angeles, 
California; and Charles F. Raymond of Los Angeles, California. 


The defendants are enjoined from engaging in acts and practices 
which constitute and will constitute violations of the registration 
and anti-fraud provisions of the Securities Act of 1933 and the 
anti-fraud provisions of the Securities Exchange Act of 1934, in 
connection with the offer and sale of investment contracts, parti- 
cipations in profit-sharing agreements and fractional undivided 
working interests in oil and gas leases involving oil and gas wells 
in Kansas and Ohio, or any other securities. 
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Pursuant to a stipulation of the Commission and the defendants 
the Court further ordered that the defendants (a) file a registra 
tion statement with the Commission on behalf of defendant West. 
land pursuant to the provisions of Section 12(g) of the Securities 
Exchange Act of 1934 within 120 days; (b) issue certified finan- 
cial statements, as of December 31, 1972, for defendant Westland 
and subsidiary companies; (c) prepare an accounting of West- 
land's corporate assets, including monies received from investors: 
and (d) escrow 75% of funds received on certain borrowings to be 
applied to drilling and completing certain oil and gas programs 
and account to the Commission and the Court as to the use of 
these funds. 


The defendants consented to the entry of the order of permanent 
injunction without either admitting or denying the allegations in 
the Commission's complaint. 


For further information see Litigation Release Nos. 5646 and 
5701. 
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— sec publications — 


Because of increased volume, staff limitations, and rising costs, 

the SEC has discontinued maintenance of its free mailing lists. 

Only those companies and persons registered with the Commission 

under the various Acts will continue to receive copies of individual 
releases pertaining to rule proposals and rule changes under the 

Acts for which they are registered. The following publications issued 
by the SEC are designed to keep interested members of the public 
informed about various aspects of Commission business. 


NEWS DIGEST A daily report of Commission announcements, decisions, 
orders, rules and rule proposals, current reports and applications 
filed, and litigation developments. ($33.00 per year) 


SEC DOCKET A weekly compilation of the full texts of SEC releases 
under the following Acts: Securities Act, Securities Exchange Act, 
Public Utility Holding Company Act, Trust Indenture Act, Investment 
Advisers Act, and Investment Company Act. Also included will be the 
full texts of Accounting series releases, corporate reorganization 
releases, and litigation releases. ($17.00 per year) 


STATISTICAL BULLETIN A weekly publication containing data on odd 
lot and round lot transactions, block distributions, working capital 
of U.S. corporations, assets of noninsured pension funds, 144 filings, 
and 8K reports. ($17.00 per year) 


OFFICIAL SUMMARY A monthly summary of securities transactions and 
holdings of officers, directors, and principal stockholders. ($14.50 
per year) 


Subscriptions to the above publications must be placed with the 
Superintendent of Documents, Government Printing Office, Washington, 
D.C. 20402 


SUBSCRIPTION ORDER FORM 
ENTER MY SUBSCRIPTION TO 





Add $ —____-___ for foreign mailing. No additional postage is required for mailing within the United 
States, its possessions, Canada, Mexico, and all Central and South American Countries except Argentina, Brazil, British Honduras. 
French Guiana, Guyana, and Surinam. For shipment to all other foreign countries include additional postage as quoted for each 
periodical or subscription service. 


Send Subscription to: 
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FOR SALE BY THE SUPERINTENDENT OF DOCUMENTS, 
U.S. GOVERNMENT PRINTING OFFICE, WASHINGTON, D.C 20402 
SUBSCRIPTION PRICE: $17.00 A YEAR: 
$4.25 ADDITIONAL FOR FOREIGN MAILING 


THE PRINTING OF THIS PUBLICATION HAS BEEN APPROVED BY THE 
OFFICE OF MANAGEMENT AND BUDGET 
(DECEMBER 21, 1972) 








